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Jreasure  Island  Development  Authority 

Executive  Conference  Room, 

Ferry  Building,  Suite  3100 

July  1, 1998-2:45  PM 


1.  Call  to  order 

2.  Roll  call 


iCUMENTS  dept. 

JUN  2 6 1998 


3.  Public  comment 

4.  CLOSED  SESSION 


Pursuant  to  Sunshine  Ordinance  Section  67,1 1,  the  Treasure  Island  Development  Task 
Force  may  go  into  Closed  Session  to  discuss  the  following  matters: 

CONFERENCE  WITH  REAL  PROPERTY  NEGOTIATOR 


Property:  Up  to  660  housing  units  on  Treasure  Island  and  Yerba  Buena  Island 


Persons  negotiating;  Annemarie  Conroy,  Michael  Cohen,  Christine  Tejada, 

Under  negotiation: 

Price,  Terms  of  payment Both  x 

The  Treasure  Island  Development  Authority  will  reconvene  in  Public  Session.  Discussion  and 
vote  pursuant  to  Sxmshine  Ordinance  Section  67.14  on  whether  to  disclose  action  taken  or 
discussions  held  in  Closed  Session. 

5.  Adjourn 
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^The  Treasure  Island  Project 


History  | Frequently  Asked  Question  | Special  Events  | Contact  | Filming  Opportunities 

Treasure  Island  Development  Authority 

i 


MINUTES  FOR  REGULAR  MEETING 
JULY  01 , 1998 


1.  Roll  Call:  Present:  Dale  Carlson,  Chair  Gerald  Green  Donna  Provenzano  Doug  Wong 
James  Morales  (4:05)  Recused:  John  Elberling,  Vice  Chair  Anne  Halsted 

2.  Public  comment-There  was  none. 


3.  CLOSED  SESSION 


The  Authority  met  in  closed  session  to  discuss  property  negotiations  regarding  660 
units  of  housing  on  Treasure  and  Yerba  Buena  islands. 


Discussion  and  vote  on  whether  to  disclose  action  taken  or  discussions  held  in  Closed 
Session.  Motion  that  the  Treasure  Island  Development  Task  Force  elects  at  this  time 
not  to  disclose  its  closed  session  deliberations.  Passed  unanimously. 

4.  Adjourned-  The  meeting  adjourned  at  4:30  pm- 
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TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


CITY  AND  COUNTY  OF^AN  FRANCISCO 

Ferry  Building,  Suite  3100 
San  Francisco,  California 


WEDNESDAY,,  JULY  15, 1998  1 PM 

REGULAR  MEETING 


Willie  L.  Brown,  Jr.,  Mayor 

DIRECTORS 

Dale  Carlson,  Chairperson 
John  Elberling,  Vice-Chairperson  ^ 
Gerald  Green 
Anne  Halsted 
James  Morales 
Donna  Provenzano 
Doug  Wong 

Annemarie  Conroy 
Executive  Director 

H Mayor’s  Office  Treasure  Island  Project 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


Disability  Access 

The  Treasure  Island  Development  Authority  will  meet  at  the  Port  Commission  office, 
located  on  the  third  floor  of  the  Ferry  Building,  Suite  3100.  The  Port  office  is  wheelchair 
accessible.  Accessible  seating  for  persons  with  disabilities  (including  those  using 
wheelchairs)  will  be  available.  The  closest  accessible  BART  station  is  Embarcadero 
Station  located  at  Market  and  Steuart  Streets.  The  closest  accessible  MUNI  Metro  station 
is  Embarcadero  station  located  at  Market  and  Spear  Streets.  Accessible  MUNI  lines 
serving  the  Ferry  Building  are  the  9,  31,  32  and  71.  For  more  information  about  MUNI 
accessible  services,  call  923-6142. 

There  is  accessible  parking  at  the  Ferry  Building  and  at  the  public  lot  in  the  Embarcadero  | 

median  in  front  of  the  Ferry  Building.  Assistive  listening  devices  are  available  for  use  in  | 

the  Port  Commission  office.  i 

! 

For  American  Sign  Language  interpreters  or  use  of  a reader  during  a meeting,  a sound 

enhancement  system,  and/or  alternative  formats  of  the  agenda  and  minutes,  please  contact 

the  Authority  at  (415)  274-0672  at  least  72  hours  before  a meeting.  i 

In  order  to  assist  the  City’s  efforts  to  accommodate  persons  with  severe  allergies,  I 

environmental  illnesses,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at  ! 

public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  accommodate  these  individuals. 

Know  Your  Rights  Under  the  Sunshine  Ordinance  | 

Government’s  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public.  ! 

Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to 
conduct  the  people’s  business.  This  ordinance  assures  that  deliberations  are  condiJfetecl  ' 

before  the  people  and  that  City  operations  are  open  to  the  people’s  review.  ^ ^ 

For  more  information  on  your  rights  under  the  Sunshine  Ordinance  [Chapter  67  of  the 

San  Francisco  Administrative  Code]  or  to  report  a violation  of  the  ordinance,  contact  the  \\ 

Sunshine  Ordinance  Task  Force  at  554-485 1 . 

Lobbyist  Ordinance 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or 

administrative  action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  [SF 

Administrative  Code  16.520-16.534]  to  register  and  report  lobbying  activity.  For  more 

information  about  the  Lobbyist  Ordinance,  please  contact  the  Ethics  Commission  at  1390 

Market  Street,  #701,  San  Francisco,  CA  94102,  telephone  (415)  554-9510,  fax  (415)  703-  li 

0121  and  web  site  http://www.ci.sfca.us/ethics/. 


Treasure  Island  Development  Authority 

Ferry  Building,  Suite  3100 
July  15, 1998-1:00  PM 


ORDER  OF  BUSINESS 

1.  Call  to  Order 

2.  Roll  Call 

3.  Approval  of  Minutes 

4.  Communications 

5.  Ongoing  Business  by  Directors 

6.  Introduction  of  New  Business  by  members 

7.  Report  of  the  Treasure  Island  Project  Director  Annemarie  Conroy 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Status  of  environmental  clean  up 

• Report  on  short  term  leases 

• Update  on  progress  of  development  plan 

• Report  on  TIHDI 

• Report  on  plans  for  Casa  de  la  Vista 

• Scheduling  of  TIDA  meetings  - monthly  or  bi-monthly 

• Legislation  affecting  Treasure  Island 

8.  Resolution  approving  Nash  Bridges  lease  {Action  item) 

9.  Resolution  authorizing  RFQ  for  solicitation  of  EDC  consultant  {Action  item) 

10.  Resolution  approving  payment  for  demolition  work  performed  Februaiy  1998  {Action  item) 

1 1 . Presentation  by  RFP  respondents  on  Marina  proposals  (in  alphabetical  order) 

12.  Public  Comment 

13.  CLOSED  SESSION 

Pursuant  to  Sunshine  Ordinance  Section  67.1 1,  the  Treasure  Island  Development  Task  Force  may 
go  into  Closed  Session  to  discuss  the  following  matters: 

CONFERENCE  WITH  REAL  PROPERTY  NEGOTIATOR 
Property:  Up  to  660  housing  units  on  Treasure  Island  and  Yerba  Buena  Island 
Persons  negotiating:  Annemarie  Conroy,  Michael  Cohen,  Christine  Tejada 
Under  negotiation: 

Price Terms  of  payment Both  x 

The  Treasure  Island  Development  Authority  will  reconvene  in  Public  Session.  Discussion  and 
vote  pursuant  to  Sunshine  Ordinance  Section  67.14  on  whether  to  disclose  action  taken  or 
discussions  held  in  Closed  Session. 

14.  Adjourn 
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Treasure  Island  Development  Authority 

410  Palm  Avenue,  Building  1 

Treasure  Island 

San  Francisco,  CA  94130 


130  PB86  1 2764 

2250s00.3Z°JUL  09  98 

2 2 3 6 SAN  FRANCISCO  CA  9 4 13  0 


Ms.  Kate  Wingerson 
Document  Library 
Main  Library 
1 00  Larkin  St. 

San  Francisco,  C A 94102 


Next  meeting:  Wednesday,  August  19,  1998  at  1 p.m. 

A binder  of  supporting  material  is  available  for  public  viewing  at  the  Mayor’s  Treasure  Island  Project  office,  410  Palm  Avenue, 
on  Treasure  Island  and  at  the  Government  Information  Center  reference  desk.  Main  Library,  Civic  Center. 
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Treasure  Island  Development  Authority 

Ferry  Building,  Suite  3100 

July  15, 1998-1:00  PM 


ORDER  OF  BUSINESS 

1.  Call  to  Order 

2.  Roll  Call 

3.  Approval  of  Minutes 

4.  Communications 

5.  Ongoing  Business  by  Directors 

6.  Introduction  of  New  Business  by  members 

7.  Report  of  the  Treasure  Island  Project  Director  Annemarie  Conroy 


JULl  01998 


• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Status  of  environmental  clean  up 

• Report  on  short  term  leases 

• Update  on  progress  of  development  plan 

• Report  on  TIHDI 

• Report  on  plans  for  Casa  de  la  Vista 

• Scheduling  of  TIDA  meetings  - monthly  or  bi-monthly 

• Legislation  affecting  Treasure  Island 

8.  Resolution  approving  Nash  Bridges  lease  {Action  item) 

9.  Resolution  authorizing  RFQ  for  solicitation  of  EDC  consultant  {Action  item) 

10.  Resolution  approving  payment  for  demolition  work  performed  February  1998  {Action  item) 

1 1 . Presentation  by  RFP  respondents  on  Marina  proposals  (in  alphabetical  order) 

12.  Public  Comment 

13.  CLOSED  SESSION 

Pursuant  to  Sunshine  Ordinance  Section  67.1 1,  the  Treasure  Island  Development  Task  Force  may 
go  into  Closed  Session  to  discuss  the  following  matters: 

CONFERENCE  WITH  REAL  PROPERTY  NEGOTIATOR 
Property:  Up  to  660  housing  units  on  Treasure  Island  and  Yerba  Buena  Island 
Persons  negotiating:  Annemarie  Conroy,  Michael  Cohen,  Christine  Tejada 
Under  negotiation: 


The  Treasure  Island  Development  Authority  will  reconvene  in  Public  Session.  Discussion  and 
vote  pursuant  to  Sunshine  Ordinance  Section  67.14  on  whether  to  disclose  action  taken  or 
discussions  held  in  Closed  Session. 


Price 


Terms  of  payment Both  x 


14.  Adjourn 
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Office  of  the  Mayor 

SAN  FRANCISCO 


Treasure  Island  Project 
410  Avenue  of  the  Palms 
Building  1.  2nd  Floor 
Treasure  Island 


San  Francisco.  CA  94130 
(415)  274-0660 
FAX  (415)  274-0299 


Willie  Lewis  Brown,  Jr. 


Treasure  Island  Development  Authority 
|i  Minutes  of  July  1, 1998  Meeting 

li 


1 . Call  to  Order: 


3:02  p.m.  in  the  Executive  Conference  Room, 
Suite  3100,  Port  of  San  Francisco,  Ferry  Building 


2.  Roll  Call:  Present:  Dale  Carlson,  Chair 

Gerald  Green 
Donna  Provenzano 
Doug  Wong 
James  Morales  (4:05) 


Recused:  John  Elberling,  Vice  Chair 

it  Anne  Halsted 

ItJ 

3.  Public  comment  There  was  none. 

4.  Closed  session 

The  Authority  met  in  closed  session  to  discuss  property  negotiations  regarding  660  units 

of  housing  on  Treasure  and  Yerba  Buena  islands 

Discussion  and  vote  on  whether  to  disclose  action  taken  or  discussions  held  in  Closed 
Session. 

Motion  that  the  Treasure  Island  Development  Task  Force  elects  at  this  time  not  to 
disclose  its  closed  session  deliberations.  Passed  unanimously. 

5.  Adjourned  The  meeting  adjourned  at  4:30  pm. 


’A 


RECYCLED  PAPER 


I»<IYA.M  9MT  %P  Si3r^*ip 
“ /*  “•  "*robgiS®irfO^^^^ 


#vj*S  •Wf  ^ '^»**v# 

*«<rM3Lfl»4a^l  t 

XMrM 


.H 

lillwfljaklliN^  Jj|ftKKF»*UiM«f^T 


juaOtH 


.^«ifanO<if  ibid^ 


'c»«j!>.feipi^ 
i)l|)h«ur^0^  <»!(iioCi 


SRlpiV 


isw«m9jw^ 


/loiiadc-’^ 


MS  tirf  »ff^>l«V9«Jb  tc.,,ii«f  <K.i»?«;iwfai.to#^^^ 


#7  ^ • ,{^-i|<,»h<timi  t>TtM>)  M«»*>*!=i»  noiatM  bM  lOi  •« 




’ Dcuiod 


Treasure  Island  Development  Authority 
Minutes  of  the  Meeting  June  17, 1998 


1 . Call  to  Order:  1:19  p.m.  in  Meeting  Room, 

Port  of  San  Francisco,  Ferry  Building 

2.  Roll  Call:  Present:  Dale  Carlson,  Chair 

John  Elberling,  Co-Chair 
Gerald  Green 
Donna  Provenzano 
Anne  Halsted 

Excused:  Doug  Wong 

James  Morales 

3.  Approval  of  Minutes:  The  minutes  of  May  20,  1 998  were  approved  with  the 

following  correction:  Under  Public  Comment,  Matt  Starr  noted  that  he  had  requested  that  a 
standing  agenda  item  at  each  Authority  meeting  on  the  homeless  assistance  component  and  that 
Mr.  Elberling  had  asked  that  such  be  included. 

4.  Communications 

Executive  Director  Annemarie  Conroy  reported  that  she  had  received  a Public  Records  Act 
request  from  Senator  Quentin  Kopp.  Joan  Rummelsburg  reported  that  one  letter  had  been 
received  supporting  wetlands  on  Treasure  Island. 

5.  Ongoing  Business  by  Directors 

6.  Introduction  of  New  Business  by  members 

Ms.  Conroy  reported  that  Supervisor  Leland  Yee  had  introduced  legislation  relating  to  the 
passage  of  Proposition  K.  Mr.  Carlson  asked  what  is  contained  in  the  legislation  and  City 
Attorney  Cohen  responded  that  its  provisions  are  nearly  an  identical  recital  of  provisions 
contained  in  Proposition  K.  The  legislation  requires  the  repeal  of  two  ordinances  approved  by 
the  Board  of  Supervisors  including  the  establishment  of  TIDA  as  a non-profit  organization.  Mr. 
Carlson  asked  how  Proposition  H applies  to  Proposition  K.  Mr.  Cohen  responded  that  there  are 
two  requirements  of  note  in  Proposition  H that  may  be  applied  to  Proposition  K.  First,  before 
any  development  can  occur  along  the  shoreline,  a plan  must  be  approved.  Second,  Proposition  H 
prohibits  certain  types  of  development  along  the  shoreline.  Since  the  framers  of  Proposition  H 
did  not  specifically  include  Treasure  Island  in  the  ordinance,  it  is  unclear  how  Proposition  K 
should  be  applied  to  Treasure  Island.  If  the  intent  of  the  framers  of  Proposition  K is  to  protect 
the  shoreline  band  around  Treasure  Island,  it  can  be  argued  that  BCDC  regulations  and 
provisions  of  the  reuse  plan  already  provide  such  protection.  Mr.  Carlson  asked  if  there  was 
anything  in  Supervisor  Yee’s  legislation,  aside  from  the  repeal  of  the  two  ordinances,  that  has 
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not  been  previously  adopted  by  the  Board  of  Supervisors.  Mr.  Cohen  responded  that  all  other 
matters  had  been  addressed. 

7.  Report  of  the  Treasure  Island  Project  Director  Annemarie  Conroy 

Ms. Conroy  reported  that  she  felt  it  necessary  to  start  the  Executive  Director’s  report 
responding  to  the  concerns  of  a member  of  the  Authority  who  made  several  suggestions  in  a 
letter.  These  included  accusations  that  important  issues  have  not  been  addressed,  allegations  of 
mismanagement  and  other  insinuations  which  she  found  personally  and  professionally  offensive. 
Ms.  Conroy  stated  that  she  wanted  to  detail  the  situation  which  she  encountered  when  she 
assumed  the  position  of  Executive  Director  and  to  describe  the  actions  she  has  taken  to  remedy 
the  conditions. 

Ms.  Conroy  stated  that  when  the  Mayor  recruited  Ms.  Conroy  for  the  position,  he 
informed  Ms.  Conroy  that  the  former  director’s  management  was  deficient  and  unsatisfactory  in 
several  areas.  In  the  area  of  financial  management,  Ms.  Conroy  reported  the  project  lacked  the 
most  elementary  controls  and  procedures  to  administer  a $6  million  budget  and  to  enable  San 
Francisco  to  capture  the  tremendous  opportunities  that  Treasure  and  Yerba  Buena  Islands 
represent.  These  included  the  failure  to  keep  records  of  expenditures  or  revenues  or  to  establish 
procedures  to  apply  for  federal  or  state  grants.  Ms.  Conroy  gave  a detailed  list  of  specific 
deficiencies  and  actions  of  the  former  Executive  Director.  Ms.  Conroy  enumerated  the  remedial 
actions  she  has  taken  including  review  of  contracts  and  establishment  of  accountability 
procedures  for  vendors.  She  has  identified  possible  grant  funding.  Ms.  Conroy  has  reviewed  the 
Cooperative  Agreement  with  the  U.S.  Navy  and  determined  that  $4  million  is  not  enough  to 
provide  services  or  recoup  the  project’s  expenses.  She  found  little  or  no  record  of  disposition  of 
inventory  left  by  the  Navy  for  use  on  Treasure  Island.  Similarly,  little  or  no  record  of 
maintenance  or  rehabilitation  activities  for  structures  exists.  In  administering  the  project’s 
caretaking  responsibilities,  she  found  a lack  of  accountability  for  services  of  city  departments 
and  many  repair  problems.  Since  she  has  assumed  the  Executive  Directorship,  Ms.  Conroy  has 
requested  an  evaluation  of  infrastructure  needs,  has  assisted  with  the  negotiation  of  the  WAPA 
allocation,  is  addressing  Job  Corps  issues,  working  with  the  Sheriffs  office,  and  the  School 
District.  She  has  elevated  staff  morale  and  instituted  city  staff  meetings,  investigated  the 
establishment  of  an  enterprise  zone  for  the  movie  industry  and  wdll  start  work  on  the  issuance  of 
an  RFQ  for  a master  developer. 

In  terms  of  public  access,  Ms.  Conroy  reported  that  she  had  requested  the  Finance 
Director  to  determine  the  cost  of  permitting  unrestricted  access  to  Treasure  Island  prior  to  its 
being  populated  and  to  report  her  findings  at  the  next  Authority  meeting.  Costs  will  include 
additional  police  and  fire  protection  to  deter  vandalism,  replacement  of  broken  windows, 
additional  signage,  public  toilets,  ADA  upgrades  and  improved  ferry  access. 

Regarding  recent  public  access,  Ms.  Conroy  listed  numerous  recent  and  planned  events 
such  as  weddings  and  small  parties  held  by  individuals  and  organizations.  Community  oriented 
activities  have  included  items  such  as  Gaelic  Athletic  Association  sporting  events,  photography, 
American  Society  of  Aging  gathering,  an  open  swim  from  Clipper  Cove,  personalized  tours  to 
veterans,  an  Easter  Egg  Hunts  which  drew  hundreds  of  people  to  several  venues  on  the  islands. 
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Future  events  may  include  a large  Labor  Day  picnic  from  the  San  Francisco  Labor  Council,  the 
X Games,  Blues  Festival,  Black  Family  Reunion,  Pickle  Family  Circus. 

Ms.  Conroy  requested  that  Martha  Walters  update  Authority  members  on  the  status  of 
environmental  clean-up.  Ms.  Walters  stated  that  she  had  been  working  with  the  Navy  in  several 
areas  and  that  she  was  working  with  the  Department  of  Public  Works  on  an  RFP  to  select  an 
environmental  consultant  to  assist  on  two  projects.  The  RFP  will  be  issued  later  this  month  or 
early  July  with  the  contractor  selected  August  or  early  September.  Mr.  Carlson  asked  for  the 
scope  of  services  and  Ms.  Walters  replied  that  she  is  seeking  comments  on  work  plans  for  Site  12 
sampling  and  the  review  of  comments  on  off-shore  investigation. 

Ms.  Conroy  also  reported  that  a portion  of  240  YBI  housing  series  had  been  leased  to  a 
group  participating  in  the  Lantern  Festival  and  were  occupied  by  acrobats  and  artists  from 
Beijing. 

Ms.  Conroy  stated  that  at  the  next  meeting  in  July  she  will  bring  a report  on  the  status  of 
the  development  plan  to  the  Authority.  She  indicated  on  a map  of  Treasure  and  Yerba  Buena 
islands  that  several  areas  on  both  islands  were  not  available  for  development  in  the  next  several 
years.  This  included  35  acres  occupied  by  the  Job  Corps  on  Treasure  Island  and  a large  portion 
of  Yerba  Buena  Island  which  will  be  used  as  a base  for  construction  for  the  new  East  Span  of  the 
Bay  Bridge  for  the  next  five  to  10  years  and  the  fire  training  school,  the  brig  and  waste  treatment 
area  and  other  areas  under  control  of  city  departments.  Other  buildings  need  extensive  work. 

Ms.  Conroy  stated  that  due  to  these  limitations,  housing  will  be  the  financial  engine  and  that  the 
Authority  must  pay  close  attention  to  the  population  mix  and  type  of  housing.  What  remains  is 
the  film  industry  which  brings  substantial  revenues. 

Regarding  the  implications  of  Proposition  K on  the  Authority,  Mr.  Cohen  stated  because 
Proposition  K is  advisory  to  the  Board  of  Supervisors,  it  is  not  self-executing.  Mr.  Cohen  stated 
that  almost  every  provision  in  the  measure  has  already  been  adopted  by  the  Board  of 
Supervisors.  The  Authority’s  powers  and  authority  remain  unless  the  Board  of  Supervisors 
decides  to  act  otherwise.  Mr.  Carlson  asked  if  provisions  2 to  9 apply  to  the  Authority  or  to 
Treasure  Island  in  general.  Mr.  Cohen  responded  that  they  apply  to  Treasure  Island  by  their 
terms,  but  that  by  inference,  they  would  also  apply  to  the  Authority. 

Mr.  Green  asked  what  the  Authority  was  doing  to  publicize  the  availability  to  the  public 
of  Treasure  Island’s  facilities.  Ms.  Conroy  responded  that  the  access  and  marketing  plans  which 
will  be  considered  by  the  Authority  in  the  future  will  address  that  issue  more  fully.  In  the 
interim,  several  documents  had  been  circulated  to  the  public  about  the  facilities. 

8.  Resolution  approving  the  TIDA  budget  for  1998-1999  {Action  item) 

Ms.  Eila  Arbuckle,  Director  of  Finance,  presented  a summary  of  the  budget.  She  stated 
that  the  budget  was  developed  within  three  constraints:  1)  Conservative  projections  of  revenues 
and  liberal  projections  of  expenses  to  assure  that  General  Fund  monies  are  not  used  for  the 
Treasure  island  Project,  2)  the  Tidelands  Trust  which  requires  that  revenues  earned  from  TI 
activities  be  spend  on  Treasure  island  in  accordance  with  the  provisions  of  the  Trust,  3)  and  the 
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need  to  maximize  flexibility  to  respond  quickly  to  unanticipated  activities.  She  reported  that 
projections  were  based  on  12  cost  centers  and  that  projected  revenues  total  $6,600,000  for  the 
next  fiscal  year,  $4.3  million  in  federal  and  state  grants  and  $1,825  million  in  earned  income, 
including  $1.1  million  from  commercial  and  film  studio  rentals  and  $240,000  from  special 
events.  These  are  the  maximum  revenue  projections  that  the  Controller  would  certify  at  this 
time.  Ms.  Arbuckle  stated  that  she  anticipates  that  the  Authority  will  return  to  the  Board  of 
Supervisors  for  a supplemental  appropriation.  The  Project’s  largest  expenses  are  related  to 
caretaker  responsibilities,  primarily  the  provision  of  City  services  to  Treasure  and  Yerba  Buena 
islands.  Ms.  Arbuckle  stated  that  the  Treasure  Island  Project  is  unique  among  City  departments 
in  that  it  must  pay  the  City  for  services  for  which  other  departments  are  not  required  to  pay.  The 
budget  includes  a staff  of  eleven  who,  except  for  one,  are  paid  from  facility  rentals.  Ms. 
Arbuckle  enumerated  a work  program  with  nine  short  term  objectives  which  will  assist  in  the 
completion  of  the  City’s  and  the  Authority’s  long  term  goals  for  Treasure  Island.  Ms.  Halsted 
asked  if  the  budget  needed  to  be  approved  that  day.  The  response  was  “yes”.  Mr.  Green  asked 
the  reaction  of  the  Board  of  Supervisor’s  Budget  Analyst  to  the  proposed  budget  and  Ms. 
Arbuckle  replied  that  Mr.  Rose  sought  more  information  about  $46,000  in  proposed 
expenditures.  Ms.  Arbuckle  stated  that  the  information  will  be  provided  to  Mr.  Rose  regarding 
his  concerns. 

Mr.  Elberling  asked  why  no  revenues  were  listed  under  project  administration.  Ms. 
Arbuckle  responded  that  no  revenues  were  attributed  to  that  category  and  that  funds  for  project 
administration  were  designated  under  several  of  the  remaining  1 1 cost  centers. 

Mr.  Carlson  asked  what  specific  services  were  covered  under  “professional  and 
specialized  services”.  Ms.  Arbuckle  responded  that  the  category  included  a range  of  services  for 
which  the  Authority  will  be  negotiating  and  which  include  janitorial,  financial  analysis  and 
engineering.  She  added  that  $200,000  may  not  realistically  be  enough  to  fund  the  full  range  of 
necessary  services.  Mr.  Elberling  asked  about  $305,000  charged  to  the  Navy  agreement  and  Ms. 
Arbuckle  replied  that  the  amount  is  for  landscaping  services  which  are  reimbursable  under  the 
Cooperative  Agreement. 

Mr.  Elberling  asked  for  a schedule  of  contracts  for  professional  services  which  would 
include  the  name  of  the  contractor,  the  type  of  service,  the  terms  and  length  of  the  contract.  Ms. 
Arbuckle  agreed  to  furnish  the  information. 

Mr.  Carlson  asked  if  the  Authority  had  retained  a consultant  to  complete  an  application 
for  an  economic  conveyance  agreement  with  the  Navy.  Ms.  Conroy  reported  that  an  RFQ  was 
being  prepared  for  the  work. 

Mr.  Carlson  asked  about  the  development  of  an  RFP  for  Casa  de  la  Vista,  the  restaurant. 
Ms.  Conroy  responded  that  this  was  an  issue  that  would  be  considered  by  the  Authority  next 
month  as  part  of  the  development  plan  and  that  for  the  present,  since  Treasure  Island  has  no 
residents,  no  ferry  and  limited  public  access,  there  would  be  few  people  served  by  a restaurant. 
These  circumstances  may  cause  developers  to  offer  too  little  for  the  unique  facility.  The 
Authority  may  not  receive  responses  reflecting  its  potential  value. 
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Ms.  Conroy  also  added  that  the  TIHDI  agreement  was  also  under  review. 

Moved  by  Ms.  Provenzano,  seconded  by  Ms.  Halsted  to  adopt  item  8,  passed  5-0. 

9.  Resolution  approving  Second  Amendment  to  the  Ed  TV  Sublease  {Action  Item) 

Ms.  Conroy  reported  that  Ed  TV,  a production  company,  had  used  only  half  the  hangar 
they  rented  the  last  month  of  their  lease.  Since  they  have  been  excellent  tenants,  staff  wanted  to 
accommodate  them.  Mr.  Carlson  asked  the  cost  of  this  amendment  and  Ms.  Conroy  replied 
$10,000,  a one-time  cost. 

Moved  by  Mr.  Green,  seconded  by  Ms.  Halsted  to  adopt  item  9,  passed  5-0. 

10.  Presentation  by  Caltrans  on  plans  for  new  East  Span  of  Bay  Bridge 

Ms.  Conroy  stated  that  immediately  after  she  assumed  the  position  of  Executive  Director, 
she  discovered  the  impact  of  the  project  on  Treasure  and  Yerba  Buena  islands.  For  that  reason 
she  asked  Caltrans  to  present  plans  for  the  new  East  Span.  Ms.  Provenzano  asked  if  the 
proposed  value  of  development  on  Yerba  Buena  Island  had  been  determined  and  Ms.  Conroy 
responded  that  she  had  hired  EPS  to  perform  such  valuation  and  added  that  the  bridge  will  be 
devastating  to  San  Francisco’s  reuse  plan.  Ms.  Halsted  asked  about  the  approval  process  and 
Ms.  Conroy  responded  that  MTC  will  make  its  decision  on  June  24*. 

Mr.  Steven  Hulsebus,  Caltrans  engineer,  stated  that  the  purpose  of  the  new  project  is 
seismic  safety.  Currently,  Caltrans  if  evaluating  five  alternatives  in  EIS  with  M6  currently  being 
recommended  by  the  Bay  Bridge  Task  Force  of  MTC.  Mr.  Hulsebus  showed  several  slides  and  a 
model  showing  the  preferred  design,  detour  alternatives  and  sequence  of  construction.  He  stated 
that  the  duration  of  the  detours  is  20  months  from  their  initial  construction  to  their  dismantling. 
Traffic  would  use  the  detours  from  nine  to  12  months.  Construction  is  projected  to  start  in  early 
2000  and  will  take  four  years  to  complete. 

Mr.  Hulsebus  stated  that  the  contractor(s)  would  need  to  use  the  eastern  half  of  Yerba 
Buena  Island  for  most  of  that  construction  period  and  that  ramp  and  road  closures  would 
maintain  access  in  all  directions  at  all  times.  Some  roads  on  YBI  would  be  closed  at  times. 

In  discussing  the  detours,  the  south-south  detour  is  not  feasible  because  the  bridge  would 
have  to  be  closed  for  unknown  times.  Mr.  Green  asked  about  bridge  ramps  and  Mr.  Hulsebus 
responded  that  Caltrans  will  reconstruct  just  the  eastbound  on-ramp  to  full  freeway  standards. 

The  remaining  existing  ramps  are  attached  to  parts  of  the  bridge  which  will  not  have  to  be 
removed.  Since  reconstruction  of  the  ramps  do  not  involve  seismic  safety,  several  federal 
agencies  decided  that  replacement  of  the  ramps  is  not  part  of  this  project.  They  are  also  not 
funded  and  have  no  environmental  documentation.  Mr.  Green  stated  that  if  the  ramps  are 
constructed  after  the  new  East  Span  is  built  that  Yerba  Buena  Island  will  be  subjected  to 
prolonged  construction.  Mr.  Carlson  asked  how  much  it  would  cost  to  replace  the  ramps  to 
Caltrans  standards  and  Mr.  Hulsebus  replied  that  estimates  indicate  approximately  $35  million. 
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Mr.  Hulsebus  stated  that  Caltrans  and  FHWA  would  be  releasing  a federal  EIS  document 
in  September  and  indicated  that  the  project  is  exempt  from  CEQA.  Mr.  Elberling  asked 
whether  any  of  the  historic  buildings  were  going  to  be  demolished  and  Mr.  Hulsebus  stated  that 
that  was  not  the  intent  so  that  the  answer  is  no.  Mr.  Green  stated  that  the  structures  will  be 
harmed  by  building  the  bridge  and  detours  directly  above  them.  Mr.  Green  asked  if  those 
impacts  would  be  considered  in  the  EIS.  Mr.  Hulsebus  stated  that  although  construction  would 
occur  above  it,  the  torpedo  factory  should  be  usable.  Ms.  Halsted  told  Mr.  Hulsebus  that 
Caltrans  should  be  consulting  the  islands’  reuse  plan  for  impacts  on  YBI.  Mr.  Hulsebus 
concluded  his  presentation  by  emphasizing  the  importance  of  the  Bay  Bridge  to  the  Bay  Area. 

Ms.  Conroy  then  showed  to  Authority  members  transparencies  based  on  the  Navy’s  Kenn 
Parsons’  depictions  of  the  bridge’s  impacts  on  the  YBI,  directly  corresponding  to  the  reuse  plan. 
The  Nimitz  House,  the  Great  Whites,  the  high-end  conference  center  and  the  live-work  studios 
would  be  eliminated.  Ms.  Conroy  stated  that  since  the  Tidelands  Trust  restriction  is  not  imposed 
on  YBI,  development  on  YBI  should  attract  more  opportunity  for  revenue. 

Mr.  Hulsebus  explained  that  on  June  24^  MTC  will  be  making  a decision  on  the  locally 
preferred  recommendation  (a  statement  of  the  Bay  Area’s  preference)  including  the  amenities 
and  whether  to  extend  for  two  more  years  the  $1.00  additional  toll.  The  environmental  process  is 
separate  and  will  require  Caltrans  and  the  Federal  Highway  Administration  to  construct  the 
alternative  that  is  least  environmentally  damaging.  Ms.  Halsted  asked  if  the  Authority  had  an 
opportunity  to  comment  and  Mr.  Hulsebus  stated  that  there  is  always  opportunity  for  public 
comment.  Mr.  Elberling  asked  about  the  City’s  position  on  the  project  and  Ms.  Conroy 
responded  with  a chronology  of  correspondence. 

Mr.  Carlson  asked  if  Caltrans  needed  permission  from  the  Navy  and  Ms.  Conroy  stated 
that  the  Navy  has  given  permission.  Mr.  Hulsebus  stated  that  after  the  EIS  is  approved,  Caltrans 
will  approach  each  property  owner  to  seek  permission  for  construction  and  that  its  intent  was  to 
return  the  property  in  its  original  condition.  Mr.  Carlson  asked  if  property  owners  are 
compensated  for  the  use  of  the  property  during  construction  and  Mr.  Hulsebus  stated  that  he 
could  not  answer  this  question  and  that  it  was  a question  for  Caltrans’  right-of-way  and  real 
estate  staff.  Mr.  Cohen  reported  that  the  City  Attorney’s  office  will  examine  a variety  of  issues 
including  taking  and  environmental  impact  issues.  Mr.  Carlson  asked  which  agency  would 
select  the  least  damaging  alternative  and  Mr.  Hulsebus  stated  that  FHWA  has  a substantial  role 
in  the  decision.  Mr.  Hulsebus  emphasized  that  Caltrans  has  completed  just  30%  of  the  design. 
Mr.  Carlson  noted  the  large  number  of  proposed  pilings. 

Ms.  Halsted  asked  why  MTC  and  its  committees  did  not  select  the  southern  alignment. 
Mr.  Hulsebus  stated  that  Caltrans  initially  favored  a southern  alignment.  However,  MTC 
selected  the  northern  alignment.  Mr.  Green  asked  if  the  Port  of  Oakland  objected  to  the  southern 
alignment  because  of  potential  affects  on  Bay  shipping  lanes.  Mr.  Elberling  asked  if  designs 
with  fewer  pilings  had  been  considered. 

Redmond  Keman,  a member  of  the  public,  commented  that  he  had  understood  ramps 
were  being  brought  up  to  standard  as  part  of  project.  He  stated  that  he  is  disappointed  and 
reported  that  the  existing  ramps  are  unsafe  for  traffic  and  should  be  brought  up  to  standard. 
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Barry  Hermanson,  a member  of  the  public,  asked  if  the  ramps  will  become  City  property 
when  the  YBI  is  conveyed  to  the  City  by  the  Navy.  He  inquired  if  the  ownership  of  ramps  by 
local  governments  is  commonplace.  Mr.  Hulsebus  responded  that  ramps  usually  becomes  state 
owned.  Mr.  Carlson  asked  Mr.  Hulsebus  if  he  knew  any  instances  where  a city  owned  the  ramps 
and  Mr.  Hulsebus  answered  that  he  knew  of  none  but  would  obtain  a more  definitive  answer  for 
Mr.  Carlson. 

Edith  Block,  Arc  Ecology,  asked  why  Caltrans  has  not  requested  a public  benefit 
conveyance  for  the  lands  so  San  Francisco  will  not  pay  for  the  land.  Ms.  Block  stated  that 
Caltrans  should  seek  ownership  of  land  and  ramps. 

Mr.  Green  asked  if  the  Authority’s  comments  will  be  made  known  to  MTC.  Mr.  Green 
stated  that  it  would  be  desirable  to  urge  MTC  to  slow  down  the  selection  and  to  give  additional 
consideration  of  southern  crossing.  Ms.  Conroy  stated  that  a letter  would  be  prepared  for  Mr. 
Carlson’s  signature  with  such  comments. 

1 1 . Public  comment 

Ben  Lubon,  stating  that  inner-city  children  love  Treasure  Island  and  that  this  year  liability 
issues  have  limited  children  from  using  areas  outside  Treasure  Island  School.  Ms.  Conroy  replied 
that  next  year  the  City  will  leasing  directly  to  the  school  district,  allowing  the  school  more 
flexibility.  The  project  will  also  furnish  additional  playground  equipment. 

Donna  Feingold,  Executive  Director  of  Toolworks,  expressing  surprise  with  the 
Executive  Director’s  report. 

Matt  Starr,  TIHDI,  seeking  clarification  and  confirmation  that  none  of  the  375  units  noted 
in  the  TIHDI  agreement  are  included  in  the  660  units,  especially  those  in  the  1400  series,  that  are 
the  subject  of  closed  session  negotiations.  Mr.  Carlson  stated  that  there  will  be  no  closed  session. 
Mr.  Starr  added  that  he  was  looking  forward  to  working  with  the  Executive  Director  to  address 
issues  related  to  the  homeless  component  and  to  develop  strategies  to  work  together. 

Redmond  Keman,  asking  about  scheduling  for  marina  proposal.  Ms.  Conroy  responded 
that  presentations  are  still  scheduled  for  July. 

Mr.  Carlson  stated  that  executive  session  will  not  be  held  and  will  be  rescheduled. 

13.  Adjourn.  The  meeting  adjourned  at  3:46  p.m. 
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Office  of  the  Mayor 

SAN  FRANCISCO 

J MEASURE  Island  Project 
^ . lO  Avenue  of  the  Palms 
Building  1 , 2nd  Floor 
Treasure  Island 
San  Francisco,  CA  94130 
(415)  274-0660 
FAX  (415)  274-0299 


Willie  Lewis  Brown,  Jr. 


documents  dept. 

J5JL 1 0 1998 

SAN  FRANCISCO 
PUBLIC  LIBRAR . 


Treasure  Island  Development  Authority 
Minutes  of  July  1, 1998  Meeting 


I • Call  to  Order: 

2.  Roll  Call: 


Public  comment 
Closed  session 


3:02  p m.  m the  Executive  Conference  Room 
Suite  3100,  Port  of  San  Francisco,  Ferry  Building 


Present:  Dale  Carlson,  Chair 

Gerald  Green 
Donna  Provenzano 
Doug  Wong 
James  Morales  (4:05) 


Recused: 


John  Elberling,  Vice  Chair 
Anne  Haisted 


There  was  none. 


Buena  islands 


660  units 


Discussion  and 
Session. 


vote  on  whether  to  disclose  action  taken  or  discussions  held  i 


in  Closed 


disclose  itfcLd'I^^on  «o 


Adjourned 


The  meeting  adjourned  at  4:30  pm. 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
LETTERS  RECEIVED  FROM  JUNE  10, 1998  TO  JULY  2, 1998 


RECEIVED  FROM 

Cres  Ebarle,  Center  Director, 

San  Jose  Job  Corps  Center 

Nancy  Campbell 

Jan  Shaw  Szymanski,  Studio  Park  Partners 
F.J.  Gallagher,  S.F.  Independent 


SUMMARY 

Notifying  Chairman  Carlson  of  the  next 
meeting  of  the  Community  Advisory  Board 
Of  the  Job  Corps  Advanced  Culinary 
Training  Program 

In  support  of  wetlands  on  Treasure  Island 

Expressing  continuing  interest  in  developing 
Treasure  Island  and  updating  Authority  on 
Studio  Park’s  plans 

Public  Records  Act  request  for  documents 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 

City  and  County  of  San  Francisco 


Subject:  “Nash  Bridges”/Rvsher  Productions  Sublease  for  Bldg.  2.  Treasure  Island  Agenda  No.  _8 
Contact  Person/Phone: Christine  Teiada  / 274-0662 ^Meeting  Date  7/7/98 


SUMMARY  OF  PROPOSED  ACTION: 

Recommendation  for  approval  of  a new  Sublease  for  “Nash  Bridges”/Rysher  Productions  for  Building  2, 
Treasure  Island. 


BACKGROUND  AND  DESCRIPTION  OF  PROPOSED  ACTION: 

“Nash  Bridges”/Rysher  Productions  has  occupied  Building  2,  Treasure  Island  for  use  as  a sound  stage 
for  the  filming  of  the  television  series  which  features  San  Francisco.  This  production  company  spends 
in  excess  of  $20  million  dollars  in  San  Francisco  annually  in  conjunction  with  this  filming. 

The  proposed  new  sublease  terms  for  the  same  premises  increase  the  monthly  rental  fi-om  $16,000  to 
$20,500  with  all  other  terms  identical  to  the  existing  sublease. 


ATTACHMENT:  “Nash  Bridges”/Rysher  Productions  Sublease  for  Building  2,  Treasure  Island 


Treasure  Island  Development  Authority 
: Annemarie  Conroy 
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SUBLEASE 


between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 

and 

NASH  BRIDGES  PRODUCTIONS,  INC. 
as  Subtenant 

For  the  Sublease  of 

Building  2 at  Treasure  Island  Naval  Station 
San  Francisco,  California 

AUGUST  1, 1998 
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TREASURE  ISLAND  SUBLEASE 


Table  of  Contents 

Section  Page 


1 PREMISES 1 

2 COMPLIANCE  WITH  MASTER  LEASE 3 

3 TERM 4 

4 RENT 5 

5 TAXES,  ASSESSMENTS  AND  OTHER  EXPENSES 6 

6 USE;  COVENANTS  TO  PROTECT  PREMISES 7 

7 ALTERATIONS 8 

8 REPAIRS  AND  MAINTENANCE 9 

9 LIENS 10 

1 0 COMPLIANCE  WITH  LAWS 11 

11  ENCUMBRANCES 12 

1 2 DAMAGE  OR  DESTRUCTION 12 

13  ASSIGNMENT  AND  SUBLETTING 13 

14  DEFAULT;  REMEDIES 13 

1 5 RELEASE  AND  WAIVER  OF  CLAIMS;  INDEMNIFICATION 15 

16  INSURANCE 18 

1 7 ACCESS  BY  SUBTENANT 21 

18  SURRENDER 21 

19  HAZARDOUS  MATERIALS 22 

20  GENERAL  PROVISIONS 23 

21  SPECIAL  PROVISIONS 29 
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LIST  OF  EXHIBITS; 


EXHIBIT  A 
EXHIBIT  B 
EXHIBIT  C 
EXHIBIT  D 
EXHIBIT  E 
EXHIBIT  F 


— Master  Lease 

~ Drawing  of  Premises 

— Seismic  Report 

— Structural  Report 

— Rules  and  Regulations 

— Utilities 
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TREASURE  ISLAND  SUBLEASE 


THIS  SUBLEASE  (the  "Sublease"),  dated  as  of  August  1,  1998,  is  by  and 
between  the  Treasure  Island  Development  Authority  (“Sublandlord”)  and  Nash  Bridges 
Productions,  Inc.,  a Delaware  corporation  (“Subtenant”).  From  time  to  time,  Sublandlord  and 
Subtenant  together  shall  be  referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances: 

A.  The  United  States  of  America,  acting  by  and  through  the  Department  of 
Navy  (“Master  Landlord”)  and  the  San  Francisco  Redevelopment  Agency  (the  “Agency”), 
entered  into  a lease  agreement  dated  February  13,  1996  , as  amended  by  the  certain  First 
Amendment  to  Lease  N6247496RPOOP32,  (together,  the  “Master  Lease”),  and  all  of  the 
Agency’s  rights  and  obligations  as  tenant  under  the  Master  Lease  were  assigned  to  and  assumed 
by  the  Sublandlord.  Under  the  Master  Lease,  a copy  of  which  is  attached  hereto  as  Exhibit  A, 
[IF  WE  HAVE  BUILDING  2 UNDER  A DIFFERENT  LEASE,  CHANGE  THIS 
REFERENCE  ACCORDINGLY]  the  Master  Landlord  leases  to  Sublandlord  Building  2 (the 
“Building”)  located  on  Treasure  Island  Naval  Station  (the  “Property”),  together  with  a non- 
exclusive right  to  use  the  parking  area  east  of  the  Building,  but  no  other  (the  “Parking”),  all  as 
more  particularly  shown  on  Exhibit  B attached  hereto  (the  “Premises”). 

B.  Subtenant  desires  to  sublet  all  of  the  Premises  from  Sublandlord  and 
Sublandlord  is  willing  to  sublet  the  Premises  to  Subtenant  on  the  terms  and  conditions  contained 
in  this  Sublease. 

C.  This  Sublease  replaces  and  supersedes  that  certain  sublease,  by  and 
between  the  Subtenant  and  the  San  Francisco  Redevelopment  Agency,  dated  February  6,  1996. 

NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 

1.  PREMISES 

1.1.  Subleased  Premises.  Subject  to  the  terms,  covenants  and  conditions  of  this 
Sublease,  Sublandlord  subleases  to  Subtenant  the  Building,  including  the  improvements  thereon 
and  the  non-exclusive  right  to  use  the  Parking  shown  on  Exhibit  B. 

1.2.  As  Is  Condition  of  Premises. 


(a)  Inspection  of  Premises.  Subtenant  represents  and  warrants  that 
Subtenant  has  conducted  a thorough  and  diligent  inspection  and  investigation,  either 
independently  or  through  its  officers,  directors,  employees,  agents,  affiliates,  subsidiaries, 
licensees  and  contractors  , and  their  respective  heirs,  legal  representatives,  successors  and 
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assigns,  and  each  of  them,  (“Subtenant's  Agents”)  of  the  Premises  and  the  suitability  of  the 
Premises  for  Subtenant's  intended  use.  Subtenant  is  fully  aware  of  the  needs  of  its  operations  and 
has  determined,  based  solely  on  its  own  investigation,  that  the  Premises  are  suitable  for  its 
operations  and  intended  uses.  As  part  of  its  inspection  of  the  Premises,  Subtenant  acknowledges 
its  receipt  and  review  of  the  Seismic  Report  and  the  Structural  Report  referenced  in  Section 
1 .2(c)  below  and  the  Joint  Inspection  Report  referenced  in  Section  6 of  the  Master  Lease. 

(b)  As  Is:  Disclaimer  of  Representations.  Subtenant  acknowledges  and 
agrees  that  the  Premises  are  being  subleased  and  accepted  in  their  "AS  IS,  WITH  ALL 
FAULTS"  condition,  without  representation  or  warranty  of  any  kind,  and  subject  to  all  applicable 
laws,  statutes,  ordinances,  resolutions,  regulations,  proclamations,  orders  or  decrees  of  any 
municipal,  county,  state  or  federal  government  or  other  governmental  or  regulatory  authority 
with  jurisdiction  over  the  Premises,  or  any  portion  thereof,  whether  currently  in  effect  or  adopted 
in  the  future  and  whether  or  not  in  the  contemplation  of  the  Parties,  including  without  limitation 
the  orders  and  citations  of  any  regulatory  authority  with  jurisdiction  over  life  and  safety  issues 
concerning  the  Premises  (“Laws”)  governing  the  use,  occupancy,  management,  operation  and 
possession  of  the  Premises.  Without  limiting  the  foregoing,  this  Sublease  is  made  subject  to  any 
and  all  covenants,  conditions,  restrictions,  easements  and  other  title  matters  affecting  the 
Premises,  or  any  portion  thereof,  whether  or  not  of  record.  Subtenant  acknowledges  and  agrees 
that  neither  Sublandlord  nor  any  of  its  officers,  directors,  employees,  agents,  affiliates, 
subsidiaries,  licensees  and  contractors  , and  their  respective  heirs,  legal  representatives, 
successors  and  assigns  (“Sublandlord’s  Agents”)  have  made,  and  Sublandlord  hereby  disclaims, 
any  representations  or  warranties,  express  or  implied,  concerning  (i)  title  or  survey  matters 
affecting  the  Premises,  (ii)  the  physical,  geological,  seismological  or  environmental  condition  of 
the  Premises,  including,  without  limitation,  the  matters  described  in  the  Seismic  Report  (as 
defined  below)  (iii)  the  quality,  nature  or  adequacy  of  any  utilities  serving  the  Premises,  (iv)  the 
feasibility,  cost  or  legality  of  constructing  any  Alterations  on  the  Premises  if  required  for 
Subtenant's  use  and  permitted  under  this  Sublease,  (v)  the  safety  of  the  Premises,  whether  for  the 
use  of  Subtenant  or  any  other  person,  including  Subtenant’s  Agents  or  Subtenant’s  clients, 
customers,  vendors,  invitees,  guests,  members,  licensees,  assignees  or  subtenants  (“Subtenant’s 
Invitees”),  or  (vi)  any  other  matter  whatsoever  relating  to  the  Premises  or  their  use,  including, 
without  limitation,  any  implied  warranties  of  merchantability  or  fitness  for  a particular  purpose. 

(c)  Seismic  Report  and  Structural  Report  Without  limiting  Section  1 .2 
(b)  above.  Subtenant  expressly  acknowledges  for  itself  and  Subtenant’s  Agents  that  it  received 
and  read  that  certain  report  dated  August  1995,  entitled  ^'‘Treasure  Island  Reuse  Plan:  Physical 
Characteristics,  Building  and  Infrastructure  Conditions,  ” prepared  for  the  Office  of  Military 
Base  Conversion,  Department  of  City  Planning,  and  the  Redevelopment  Agency  of  the  City  and 
County  of  San  Francisco,  (the  “Seismic  Report”),  a copy  of  the  cover  page  of  which  is  attached 
hereto  as  Exhibit  C.  Subtenant  has  had  an  adequate  opportunity  to  review  the  Seismic  Report 
with  expert  consultants  of  its  own  choosing.  The  Seismic  Report,  among  other  matters,  describes 
the  conditions  of  the  soils  and  the  Building  and  points  out  that  in  the  area  of  the  Property  where 
the  Premises  are  located,  an  earthquake  of  magnitude  7 or  greater  is  likely  to  cause  the  ground 
under  and  around  the  Premises  to  spread  laterally  to  a distance  of  ten  (10)  or  more  feet  and/or 
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result  in  other  risks.  In  that  event,  there  is  a significant  risk  that  the  Building  and  any  other 
structures  or  improvements  located  on  or  about  the  Premises,  may  fail  structurally  and  collapse. 

Subtenant  further  expressly  acknowledges  for  itself  and  Subtenant’s 
Agents  that  it  received  and  read  that  certain  Treasure  Island  Study,  Seismic  Evaluation  of 
Buildings  2&3,  prepared  by  SOH  & Associates,  dated  July,  19,  1996,  a copy  of  which  is  attached 
hereto  as  Exhibit  D (the  “Structural  Report”).  The  Structural  Report,  among  other  matters,  notes 
that  during  an  earthquake  of  magnitude  7 or  greater,  the  Building  may  not  provide  life-safety  for 
occupants. 

2.  COMPLIANCE  WITH  MASTER  LEASE 

2.1.  Incorporation  by  Reference.  All  of  the  terms  and  conditions  of  the  Master 
Lease  are  hereby  incorporated  by  reference  into  this  Sublease  as  if  fully  set  forth  herein 

2.2.  Conflict.  If  any  of  the  provisions  of  this  Sublease  conflict  with  any  portion  of  the 
Master  Lease  as  incorporated  herein,  then  for  purposes  of  determining  the  rights  and  obligations 
of  the  Sublandlord  and  the  Subtenant  insofar  as  they  relate  to  one  another,  the  terms  of  this 
Sublease  shall  govern.  Any  specific  references  to  the  applicability  of  certain  provisions  of  the 
Master  Lease  to  Subtenant  shall  not  in  any  way  diminish  or  limit  the  effectiveness  of  Subtenant’s 
covenant  to  generally  comply  with  and  perform  “Lessee’s”  obligations  under  the  Master  Lease  as 
provided  in  Section  2.4  below. 

2.3.  Performance  of  Master  Landlord’s  Obligations.  Sublandlord  does  not  assume 
the  obligations  of  Master  Landlord  under  the  Master  Lease.  With  respect  to  work,  services, 
repairs,  restoration,  the  provision  of  utilities  or  HVAC  services,  or  the  performance  of  any  other 
obligations  required  of  Master  Landlord  under  the  Master  Lease,  Sublandlord’s  sole  obligation 
with  respect  thereto  shall  be  to  request  the  same,  on  request  in  writing  by  Subtenant,  and  to  use 
reasonable  efforts  to  obtain  the  same  from  Master  Landlord.  Subtenant  shall  cooperate  with 
Sublandlord  as  may  be  required  to  obtain  from  Master  Landlord  any  such  work,  services,  repairs, 
repainting,  restoration,  the  provision  of  utilities  or  HVAC  services,  or  the  performance  of  any  of 
Master  Landlord’s  obligations  under  the  Master  Lease. 

2.4.  Compliance  with  Master  Lease.  Subtenant  shall  not  do  or  permit  to  be  done 
anything  which  would  constitute  a violation  or  a breach  of  any  of  the  terms,  conditions  or 
provisions  of  the  Master  Lease  or  which  would  cause  the  Master  Lease  to  be  terminated  or 
forfeited  by  virtue  of  any  rights  of  termination  reserved  by  or  vested  in  the  Master  Landlord. 
Subtenant  shall  comply  with  and  perform  to  Sublandlord  “Lessee’s”  obligations  under  the 
Master  Lease,  to  the  extent  such  obligations  do  not  conflict  with  this  Sublease  or  are  not 
specifically  excluded  pursuant  to  Section  2.1  above. 

2.5.  Automatic  Termination.  If  the  Master  Lease  terminates  for  any  reason 
whatsoever,  this  Sublease  shall  automatically  terminate  and  the  Parties  shall  thereafter  be 
relieved  from  all  liabilities  and  obligations  under  this  Sublease,  except  for  liabilities  and 

n :\spclprof\mcohen\mayor\treasure\leases\disney\inscope3  .lea  3 


j$»x^'  '>  4»w  ^l«!«Vrii/tfii  rKl  lo 

«a»hf»Jvw>W^ 

(HKm  v tM  jin<>^i*|jn  i<|{k^  WjMH  JW’sjiH  f^iW  #0  CLicijidjfiS  oto^, 

^.'{i^sA  m i^ntfvsi  m Xbxv  3<0  aslitipftnw  rm  aniittbKtfb 

ijsqM906>l 

I m r^H  smw  aonAU wo3 

i/Q  V ru)b;|c||  (j(>»  w 

a4»  JinifMWrwO  y®  i^'rttwi  !tq4sf«)qioc«JA  tfi 

1^  4mvog  r.'  49i^|itl|H|  ;_  *• 

nt^C':  -‘  »4i  v^jisv;  ToaiilM»^#»^#8  oi  :-:'^i«J  loJwM 

^rm^avo^  ^ 

- _ ■ (■,(«/  ’ 'i  * 

/Wflivi»  olV’  jtrlwVT'  ,<a|(^.t'T3)e«^3ll»'T^^ai  if,. 

uouirtoHil.ini^ 

. gb||^  Vtotrbfl».i«i?;,49K>  i k>iwsM  triiuipm  h/*orb|)^b^ 

SMI  «i  >i  <ar»d  tlftrtc  r-)oiT^|Ma^M 

lUiAtJ  faWfidKHJ?  M^*‘ifkwJ  ii>iiitt'/^  im|(C<srtow-  srituton^  M 

'f Oil  fWA’il  i^nio  ^j,,li*iii>p-T^yi*W  ‘-f  | 

, D*^/i»  4iailsj  T^ai^ 

joob  od  w yi obitoM  tiniiy  irmfrAKbiS , '>slKbl.a^NlJii^fL^r^^ 

70  agwwirpos  wi!  V;>  il{?«!y!<b>i  -ig  nbUti^ gw  « g^*/)h«froi>^  Wuf>%»  - 1 1 i.t  ;^fli^|p|^| 

ii»  vijJtsM  wfilo  ,owrpfti 

,brilh6tf^ iii  r»’i^^  ©untv  yd  Da4*dirt 

itfi*  iiiijhimi  ‘ V l»ttfdt»iiitld‘><^  ' 

»4w»  vflisstdti^  sitb  dv**  »rfl  <tf  > * 

rtOti '►00  o«  lrti^#«(«lt-i 

*»di  tW©  u»uti’um»l  iiA;> 

bn»  Npus^tt  ^aiwgl#'?  iiifb  ,>pU|tf  ' **viil|^^B 


obligations  which  expressly  survive  termination  of  this  Sublease.  Subtenant  acknowledges  and 
agrees  that  it  has  reviewed  the  Master  Lease,  is  aware  of  the  circumstances  upon  which  the 
Master  Lease  may  be  terminated  and  hereby  assumes  all  risks  associated  with  the  automatic 
termination  of  this  Sublease  because  of  the  termination  of  the  Master  Lease. 

3.  TERM 

3.1.  Term  of  Sublease.  The  Premises  are  subleased  for  a term  (the  “Initial  Term”) 
commencing  on  August  1,  1998  (the  “Commencement  Date”)  and  expiring  on  July  30,  1999  (the 
“Expiration  Date”),  unless  sooner  terminated  pursuant  to  the  terms  of  this  Sublease. 

3.2.  Effective  Date.  This  Sublease  shall  become  effective  on  the  date  (the  "Effective 
Date")  upon  which  (i)  the  Parties  hereto  have  duly  executed  and  delivered  this  Sublease  and  (ii) 
Sublandlord’s  Mayor  and  Board  of  Supervisors  have  approved  this  Sublease  in  their  respective 
sole  and  absolute  discretion. 

3.3.  Extension  Option.  Subject  to  Subtenant’s  compliance  with  the  provisions  of  this 
Section  3.3,  Sublandlord  hereby  grants  to  Subtenant  two  (2)  successive  options  to  extend  the 
Initial  Term  as  follows: 

(a)  Subtenant  shall  have  the  right  (the  “Initial  Extension  Option”)  to  extend 
the  Term  from  the  Expiration  Date  to  July  30,  2000  (the  “First  Extension  Term”)  on  the  same 
terms  and  conditions  of  this  Sublease,  except  that  Rent  shall  be  re-set  at  an  amount  mutually 
acceptable  to  the  Parties  for  the  First  Extension  Term,  if  and  only  if  Subtenant  (i)  provides 
Sublandlord  written  notice  of  its  intention  to  exercise  the  Initial  Extension  Option  no  later  than 
ninety  (90)  days  prior  to  the  Expiration  Date  and  (ii)  Subtenant  is  not  in  default  of  any  term  or 
condition  of  this  Sublease  as  of  the  date  of  the  giving  of  such  notice;  and 

(b)  If  Subtenant  exercises  the  Initial  Extension  Option  on  the  terms  and 
conditions  provided  above.  Subtenant  shall  have  the  right  (the  “Second  Extension  Option”,  and 
together  with  the  Initial  Extension  Option,  the  “Extension  Option”)  to  extend  the  Term  from 
August  1,  2,000  to  July  30,  2001  (the  “Second  Extension  Term”)  on  the  same  terms  and 
conditions  of  this  Sublease,  except  that  Rent  shall  be  re-set  at  an  amount  mutually  acceptable  to 
the  Parties  for  the  Second  Extension  Term,,  if  and  only  if  Subtenant  (i)  provides  Sublandlord 
written  notice  of  its  intention  to  exercise  the  Second  Extension  Option  no  later  than  ninety  (90) 
days  prior  to  the  expiration  of  the  First  Extension  Term  and  (ii)  Subtenant  is  not  in  default  of  any 
term  or  condition  of  this  Sublease  as  of  the  date  of  the  giving  of  such  notice. 

(c)  The  word  “Term”  as  used  in  this  Sublease  shall  refer  to  the  Initial  Term 
and,  if  Subtenant  exercises  the  Initial  Extension  Option,  the  First  Extended  Term  and  , if 
Subtenant  exercises  the  Second  Extension  Option,  the  Second  Extended  Term  as  well. 

(d)  Notwithstanding  the  foregoing.  Subtenant’s  right  to  exercise  either  of  the 
extension  options  described  above  shall  be  expressly  conditioned  upon  the  Parties  reaching 
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mutual  agreement  as  to  the  amount  of  Rent  due  and  payable  for  the  term  of  such  extension  option 
prior  to  the  date  which  is  the  last  date  to  exercise  such  extension  option. 

4.  RENT 


4.1.  Base  Rent.  Throughout  the  Term,  beginning  on  the  Commencement  Date, 
Subtenant  shall  pay  to  Sublandlord  Twenty  Thousand  Five  Hundred  Dollars  ($20,500)  per  month 
(the  “Base  Rent”).  Base  Rent  shall  be  paid  to  the  Sublandlord  without  prior  demand  and  without 
any  deduction,  setoff,  or  counterclaim  whatsoever.  Base  Rent  shall  be  payable  on  or  before  the 
first  day  of  each  month,  in  advance,  at  the  Notice  Address  of  Sublandlord  provided  in  Section 
20. 1 hereof  or  such  other  place  as  Sublandlord  may  designate  in  writing.  If  the  Commencement 
Date  occurs  on  a date  other  than  the  first  day  of  a calendar  month,  or  the  Sublease  terminates  on 
a day  other  than  the  last  day  of  a calendar  month,  then  the  monthly  payment  of  Rent  for  such 
fractional  month  shall  prorated  based  on  a thirty  (30)  day  month. 

4.2.  Additional  Charges.  In  addition  to  Base  Rent,  Subtenant  shall  pay  any  and  all 
real  property  taxes,  possessory  interest  taxes  and  other  costs,  impositions  and  expenses  as 
provided  in  Section  4 hereof,  plus  all  other  charges  otherwise  payable  by  Subtenant  to 
Sublandlord  hereunder,  including,  without  limitation,  all  late  charges  and  default  interest  and  all 
utility  charges  (together,  the  “Additional  Charges”).  Together,  Base  Rent  and  Additional 
Charges  shall  hereinafter  be  referred  to  as  the  “Rent”. 

4.3.  Late  Charge.  If  Subtenant  fails  to  pay  any  Rent  within  ten  (10)  days  after  the 
date  the  same  is  due  and  payable,  such  unpaid  amount  will  be  subject  to  a late  payment  charge 
equal  to  six  percent  (6%)  of  the  unpaid  amount  in  each  instance.  The  late  payment  charge  has 
been  agreed  upon  by  Sublandlord  and  Subtenant,  after  negotiation,  as  a reasonable  estimate  of 
the  additional  administrative  costs  and  detriment  that  Sublandlord  will  incur  as  a result  of  any 
such  failure  by  Subtenant,  the  actual  costs  thereof  being  extremely  difficult  if  not  impossible  to 
determine.  The  late  payment  charge  constitutes  liquidated  damages  to  compensate  Sublandlord 
for  its  damages  resulting  from  such  failure  to  pay  and  Subtenant  shall  promptly  pay  such  charge 
to  Sublandlord  together  with  such  unpaid  amount. 

4.4.  Default  Interest.  If  any  Rent  is  not  paid  within  ten  (10)  days  following  the  due 
date,  such  unpaid  amount  shall  bear  interest  from  the  due  date  until  paid  at  the  rate  of  the  greater 
of  the  interest  rate  in  effect  which  has  been  established  by  the  Secretary  of  Treasury  pursuant  to 
Public  Law,  as  described  in  Section  33  of  the  Master  Lease,  or  ten  percent  (10%)  per  year. 
However,  interest  shall  not  be  payable  on  late  charges  incurred  by  Subtenant  nor  on  any  amounts 
on  which  late  charges  are  paid  by  Subtenant  to  the  extent  this  interest  would  cause  the  total 
interest  to  be  in  excess  of  that  which  an  individual  is  lawfully  permitted  to  charge.  Payment  of 
interest  shall  not  excuse  or  cure  any  default  by  Subtenant. 
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5. 


TAXES,  ASSESSMENTS  AND  OTHER  EXPENSES 


5.1.  Taxes  and  Assessments,  Licenses.  Permit  Fees  and  Liens. 


(a)  Payment  Responsibility.  Subtenant  shall  pay  any  and  all  real  and 
personal  property  taxes,  including,  but  not  limited  to,  possessory  interest  taxes,  general  and 
special  assessments,  excises,  licenses,  permit  fees  and  other  charges  and  impositions  of  every 
description  levied  on  or  assessed  against  the  Premises,  any  Alterations,  Subtenant's  Personal 
Property,  or  Subtenant's  use  of  the  Premises  or  any  Alterations  during  the  Term.  Subtenant  shall 
make  all  such  payments  directly  to  the  charging  authority  when  due  and  payable  and  at  least  ten 
(10)  days  prior  to  delinquency.  However,  with  respect  to  real  property  taxes  and  assessments 
levied  on  or  assessed  against  the  Premises  for  which  Sublandlord  receives  the  tax  bill  directly 
from  the  taxing  authority.  Subtenant  shall  reimburse  Sublandlord  for  payment  of  such  sums 
immediately  upon  demand. 

(b)  Taxability  of  Possessory  Interest.  Without  limiting  the  foregoing. 
Subtenant  recognizes  and  agrees  that  this  Sublease  may  create  a possessory  interest  subject  to 
property  taxation  and  that  Subtenant  may  be  subject  to  the  payment  of  property  taxes  levied  on 
such  interest. 


(c)  No  Liens.  Subtenant  shall  not  allow  or  suffer  a lien  for  any  taxes  payable 
by  Subtenant  hereunder  to  be  imposed  upon  the  Premises  or  upon  any  equipment  or  other 
property  located  thereon  without  discharging  the  same  as  soon  as  practicable,  and  in  no  event 
subsequent  to  delinquency. 

(d)  Reporting  Information.  Subtenant  agrees  to  provide  such  information  as 
Sublandlord  may  request  to  enable  Sublandlord  to  comply  with  any  possessory  interest  tax 
reporting  requirements  applicable  to  this  Sublease. 

5.2.  Other  Expenses.  This  is  a “triple  net”  Sublease.  Accordingly,  Subtenant  shall  be 
responsible  for  any  and  all  other  charges,  costs  and  expenses  related  to  its  use,  occupancy, 
operation  or  enjoyment  of  the  Premises  or  any  Alterations  permitted  thereon,  including,  without 
limitation,  the  cost  of  any  utilities,  maintenance  or  services  necessary  for  Subtenant's  use. 

5.3.  Evidence  of  Payment.  Subtenant  shall,  upon  Sublandlord’s  request,  furnish  to 
Sublandlord  within  ten  (10)  days  after  the  date  when  any  charges  are  due  and  payable,  official 
receipts  of  the  appropriate  taxing  authority  or  other  evidence  reasonably  satisfactory  to 
Sublandlord,  evidencing  payment  thereof 
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6. 


USE;  COVENANTS  TO  PROTECT  PREMISES 


6.1.  Subtenant's  Permitted  Use.  Subtenant  may  use  the  Premises  as  a production 
facility  for  motion  picture,  commercial  and  television  filming  and  related  activities  and  for  no 
other  purpose. 

6.2.  Subtenant’s  Access  to  the  Premises.  As  provided  in  Section  30  of  the  Master 
Lease,  Subtenant  will  have  access  to  the  Premises  on  a 24-hour,  seven-days-a-week  basis, 
provided  however.  Subtenant  shall  coordinate  such  access  with  the  local  representative  of  Master 
Landlord. 

6.3.  Rules  and  Regulations.  Subtenant  agrees  to  adhere  to  all  rules  and  regulations 
regarding  the  Premises  attached  hereto  as  Exhibit  E.  any  additional  rules  regarding  security, 
ingress,  egress,  safety  and  sanitation  applicable  to  the  Premises  or  the  Property,  as  such  rules  and 
regulations  may  be  prescribed  by  Master  Landlord  or  Sublandlord  from  time  to  time. 

6.4.  Easements.  This  Sublease  shall  be  subject  to  all  outstanding  easements  and 
rights-of-way  for  location  of  any  type  of  facility  over,  across,  in,  and  upon  the  Premises  or  any 
portion  thereof,  and  to  the  right  of  Master  Landlord  to  grant  such  additional  easements  and 
rights-of-way  over,  across,  in  and  upon  the  Premises  as  Master  Landlord  shall  determine  to  be  in 
the  public  interest  (“Additional  Easements”),  provided  that,  as  provided  in  Section  29  of  the 
Master  Lease,  Master  Landlord  shall  use  its  best  efforts  to  minimize  any  interference  with 
Subtenant’s  operations  hereunder  caused  by  the  granting  of  any  such  Additional  Easements  and 
the  granting  of  such  Additional  Easements  shall  be  conditioned  on  the  assumption  by  the  grantee 
thereof  of  liability  to  Subtenant  for  such  damages  as  Subtenant  shall  suffer  for  property  destroyed 
or  property  rendered  unusable  on  account  of  the  grantee’s  exercise  of  its  rights  thereunder.  There 
is  hereby  reserved  to  the  holders  of  such  Additional  Easements  as  are  presently  outstanding  or 
which  may  hereafter  be  granted,  to  any  workers  officially  engaged  in  the  construction, 
installation,  maintenance,  operation,  repair  or  replacement  of  facilities  located  thereon,  and  to 
any  federal,  state  or  local  official  engaged  in  the  official  inspection  thereof,  such  reasonable 
rights  of  ingress  and  egress  over  the  Premises  as  shall  be  necessary  for  the  performance  of  their 
duties  with  regard  to  such  facilities. 

6.5.  No  Interference  with  Navy  Operations.  Subtenant  shall  not  conduct  operations, 
nor  make  any  Alterations  (as  defined  below),  that  would  interfere  with  or  otherwise  restrict 
Master  Landlord’s  operations  or  environmental  clean-up  or  restoration  actions  by  the  Master 
Landlord,  Sublandlord,  the  Environmental  Protection  Agency,  the  State  of  California  or  their 
contractors.  Environmental  clean-up,  restoration  or  testing  activities  by  these  Parties  shall  take 
priority  over  the  Subtenant’s  use  of  the  Premises  in  the  event  of  any  conflict,  provided,  however, 
in  such  event.  Master  Landlord  and  Sublandlord  shall  use  their  best  efforts  to  minimize  any 
disruption  of  Subtenant’s  operation. 
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6.6.  No  Unlawful  Uses.  Nuisances  or  Waste.  Without  limiting  the  foregoing,  Tenant 
shall  not  use,  occupy  or  permit  the  use  or  occupancy  of  any  of  the  Premises  in  any  unlawful 
manner  or  for  any  illegal  purpose,  or  permit  any  offensive,  noisy  or  hazardous  use  or  any  waste 
on  or  about  the  Premises.  Tenant  shall  take  all  precautions  to  eliminate  any  nuisances  or  hazards 
relating  to  its  activities  on  or  about  the  Premises.  Tenant  shall  not  conduct  any  business,  place 
any  sales  display,  or  advertise  in  any  manner  in  areas  outside  the  Premises. 

7.  ALTERATIONS 

7.1.  Construction  of  Alterations.  Subtenant  shall  not  construct,  install,  make  or 
permit  to  be  made  any  alterations,  installations  or  additions  (“Alterations”)  in,  to  or  about  the 
Premises,  without  Sublandlord's  prior  written  consent  in  each  instance,  which  consent  may  be 
given  or  withheld  in  Sublandlord’s  sole  and  absolute  discretion,  provided  however,  that  no 
consent  shall  be  required  for  the  construction  of  film  production  sets  which  does  not  affect  any 
structural  portions  of  the  Building.  Subject  to  Sublandlord's  consent  as  provided  above,  any 
permitted  Alterations  shall  be  done  at  Subtenant's  sole  expense  (i)  in  strict  accordance  with  plans 
and  specifications  approved  in  advance  by  Sublandlord  in  writing,  (ii)  by  duly  licensed  and 
bonded  contractors  or  mechanics  approved  by  Sublandlord,  (iii)  in  a good  and  professional 
manner,  (iv)  in  strict  compliance  with  all  Laws,  and  (v)  subject  to  all  other  conditions  that 
Sublandlord  may  reasonably  impose.  In  no  event  shall  the  construction  , installation  or  the 
making  of  any  Alterations  impair  the  use  or  operation  of  the  Property,  or  any  portion  thereof,  or 
Sublandlord's  or  Master  Landlord’s  access  thereto.  Prior  to  the  commencement  of  any  work  on 
the  Premises  to  construct  any  permitted  Alterations,  Subtenant,  at  its  sole  expense,  shall  procure 
all  required  permits  and  approvals  and  shall  promptly  upon  receipt  deliver  copies  of  all  such 
documents  to  Sublandlord.  No  material  change  from  the  plans  and  specifications  approved  by 
Sublandlord  may  be  made  without  Sublandlord's  prior  consent.  Sublandlord  and  Sublandlord’s 
Agents  shall  have  the  right  to  inspect  the  course  of  such  construction  at  all  times. 

7.2.  Historic  Properties.  Without  limiting  the  generality  of  the  foregoing.  Subtenant 
acknowledges  and  agrees  that,  pursuant  to  Section  15  of  the  Master  Lease,  no  Alterations  may  be 
made  to  the  Building  (i)  which  will  affect  the  historic  characteristics  of  the  Building  or  modify 
the  appearance  of  the  exterior  of  the  Building  without  Master  Landlord’s  and  Sublandlord’s  prior 
written  consent  or  (ii)  if  such  Alterations  would  preclude  qualifying  the  Building  for  inclusion  on 
the  National  Register  for  Historic  places. 

7.3.  Ownership  of  Alterations.  Any  Alterations  constructed  on  or  affixed  to  the 
Premises  by  or  on  behalf  of  Subtenant  pursuant  to  the  terms  and  limitations  of  Section  7. 1 above 
shall  be  and  remain  Subtenant's  property  during  the  Term.  Upon  the  termination  of  this 
Sublease,  Subtenant  shall  remove  all  such  Alterations  from  the  Premises  in  accordance  with  the 
provisions  of  Section  18  hereof,  unless  Sublandlord,  at  its  sole  option  and  without  limiting  any  of 
the  provisions  of  Section  7.1  above,  requires  as  a condition  to  approval  of  any  such  Alterations 
that  such  Alterations  remain  on  the  Premises  following  the  expiration  or  termination  of  this 
Sublease  or  unless  Sublandlord  as  a condition  of  such  approval  reserves  the  right  to  elect  by 
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notice  to  Subtenant  not  less  than  fifteen  (15)  days  prior  to  the  end  of  the  Term  to  have  such 
Alterations  remain  on  the  Premises. 

7.4.  Subtenant’s  Personal  Property.  All  furniture,  furnishings  and  articles  of 
movable  personal  property  and  equipment  installed  in  the  Premises  by  or  for  the  account  of 
Subtenant  that  can  be  removed  without  structural  or  other  material  damage  to  the  Premises  (all  of 
which  are  herein  called  "Subtenant's  Personal  Property")  shall  be  and  remain  the  property  of 
Subtenant  and  may  be  removed  by  it  subject  to  the  provisions  of  Section  18  hereof 

(a)  Intellectual  Property  Rights.  All  rights  of  every  kind  and  nature 
whatsoever  in  and  to  all  still  and  motion  pictures  and  sound  recordings  made  hereunder  in 
connection  with  use  of  the  Buildings  by  Subtenant  shall  be  and  remain  the  sole  and  exclusive 
property  of  Subtenant,  including,  without  limitation,  the  perpetual  and  irrevocable  right  and 
license  to  use  and  re-use  said  photography  and/or  said  sound  recordings  in  connection  with  any 
motion  pictures  as  Subtenant  shall  elect,  and  in,  and  in  connection  with,  advertising,  publicizing, 
exhibiting  and  exploiting  such  motion  pictures,  in  any  manner  whatsoever  and  at  any  time  by  all 
means,  media,  devices,  processes  and  technology  now  or  hereafter  known  or  devised  in 
perpetuity  throughout  the  universe.  Neither  Sublandlord  nor  any  other  party  now  or  hereafter 
claiming  an  interest  in  the  Buildings  and/or  interest  through  Sublandlord  shall  have  any  right  of 
action  against  Subtenant  or  any  other  party  arising  from  or  based  upon  any  use  or  exploitation  of 
said  photography  and/or  said  sound  recordings,  whether  or  not  such  use  is  or  is  claimed  to  be 
defamatory,  untrue  or  censorable  in  nature.  Sublandlord  shall  not  be  entitled  to  enjoin,  restrain 
or  interfere  with  the  advertising,  publicizing,  exhibiting  or  exploitation  of  said  photography 
and/or  said  sound  recordings. 

7.5.  Sublandlord’s  Alterations  of  the  Building  and  Building  Systems.  Sublandlord 
reserves  the  right  at  any  time  to  make  alterations,  additions,  repairs,  deletions  or  improvements  to 
the  common  areas  or  any  other  part  of  the  Building  or  the  Building  Systems,  provided  that  any 
such  alterations  or  additions  shall  not  materially  adversely  affect  the  functional  utilization  by 
Subtenant  of  the  Premises  for  the  purposes  stated  herein. 

8.  REPAIRS  AND  MAINTENANCE 

8.1.  Subtenant  Responsible  for  Maintenance  and  Repair.  Subtenant  assumes  full 
and  sole  responsibility  for  the  condition,  operation,  repair  and  maintenance  and  management  of 
the  Premises  from  and  after  the  Commencement  Date  and  shall  keep  the  Premises  in  good 
condition  and  repair.  Sublandlord  shall  not  be  responsible  for  the  performance  of  any  repairs, 
changes  or  alterations  to  the  Premises,  nor  shall  Sublandlord  be  liable  for  any  portion  of  the  cost 
thereof  Subtenant  shall  make  all  repairs  and  replacements,  interior  and  exterior,  structural  as 
well  as  non-structural,  ordinary  as  well  as  extraordinary,  foreseen  and  unforeseen,  which  may  be 
necessary  to  maintain  the  Premises  at  all  times  in  clean,  safe,  attractive  and  sanitary  condition 
and  in  good  order  and  repair,  to  Sublandlord's  and  Master  Landlord’s  reasonable  satisfaction, 
provided,  however,  that  neither  Subtenant  nor  Sublandlord  shall  be  required  to  make  structural 
repairs  or  Alterations  to  correct  conditions  affecting  the  Premises  existing  prior  to  the 
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Commencement  Date.  If  any  portion  of  the  Premises  is  damaged  by  any  activities  conducted  by 
Subtenant  or  Subtenant’s  Agents  or  Subtenant’s  Invitees  hereunder,  Subtenant  shall  immediately, 
at  its  sole  cost,  repair  all  such  damage  and  restore  the  Premises  to  its  previous  condition. 

8.2.  Long  term  Repairs.  At  the  option  of  Sublandlord  and  to  the  extent  required 
pursuant  to  the  Master  Lease,  Subtenant’s  obligations  under  this  Section  8 may  include,  but  shall 
not  be  limited  to,  contribution  towards  the  costs  of  items  of  long  term  maintenance  of  the 
Premises  which  have  a useful  life  longer  than  the  term  of  this  Sublease  and  the  necessity  for 
which  accrue  during  the  term  of  this  Sublease  (“Long  Term  Repairs”).  In  such  cases,  the  amount 
of  the  cost  of  such  Long  Term  Repairs  to  be  home  by  Subtenant  shall  be  determined  by 
multiplying  the  total  cost  of  such  Long  Term  Repairs  by  a fraction,  the  numerator  of  which  shall 
be  the  length  of  the  useful  life  of  the  Long  Term  Repairs,  (expressed  in  months)  as  determined  by 
Sublandlord  in  its  reasonable  judgment,  and  the  denominator  of  which  shall  be  the  number  of 
months  remaining  in  the  term  of  this  Sublease.  In  the  event  Sublandlord,  in  its  sole  and  absolute 
discretion,  elects  not  to  proceed  with  any  such  Long  Term  Repairs,  Subtenant  shall  be  relieved  of 
its  obligation  arising  under  Section  8.1  above  as  to  such  Long  Term  Repairs. 

8.3.  Utilities.  Sublandlord  shall  provide  the  basic  building  utilities  and  services 
described  in  the  attached  Exhibit  F.  (the  “Standard  Utilities  and  Services”)  to  the  Premises, 
subject  to  the  terms  and  conditions  contained  therein.  Subtenant  shall  be  responsible  for 
furnishing,  at  its  sole  costs,  any  utilities  or  services  other  than  or  in  excess  of  the  Standard 
Utilities  and  Services  that  Subtenant  may  need  for  its  use  of  the  Premises.  Subtenant  shall  pay  as 
Additional  Charges,  without  set  off  or  counterclaim,  all  amounts  due  and  owing  for  such 
Standard  Utilities  and  Services  at  the  rates  provided  in  and  as  otherwise  set  forth  in  Exhibit  F. 

8.4.  No  Right  to  Repair  and  Deduct.  Subtenant  expressly  waives  the  benefit  of  any 
existing  or  future  Laws  or  judicial  or  administrative  decision  that  would  otherwise  permit 
Subtenant  to  make  repairs  or  replacements  at  Sublandlord's  expense,  or  to  terminate  this 
Sublease  because  of  Sublandlord's  failure  to  keep  the  Premises  or  any  part  thereof  in  good  order, 
condition  or  repair,  or  to  abate  or  reduce  any  of  Subtenant's  obligations  hereunder  on  account  of 
the  Premises  or  any  part  thereof  being  in  need  of  repair  or  replacement.  Without  limiting  the 
foregoing.  Subtenant  expressly  waives  the  provisions  of  California  Civil  Code  Sections  1932, 
1941  and  1942  or  any  similar  Laws  with  respect  to  any  right  of  Subtenant  to  terminate  this 
Sublease  and  with  respect  to  any  obligations  of  Sublandlord  hereunder  or  and  any  right  of 
Subtenant  to  make  repairs  or  replacements  and  deduct  the  cost  thereof  from  Rent. 
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9. 


LIENS 


Subtenant  shall  keep  the  Premises  free  from  any  liens  arising  out  of  any  work  performed, 
material  furnished  or  obligations  incurred  by  or  for  Subtenant.  In  the  event  Subtenant  does  not, 
within  five  (5)  days  following  the  imposition  of  any  such  lien,  cause  the  lien  to  be  released  of 
record  by  payment  or  posting  of  a proper  bond.  Sublandlord  shall  have  in  addition  to  all  other 
remedies  provided  herein  and  by  law  or  equity  the  right,  but  not  the  obligation,  to  cause  the  same 
to  be  released  by  such  means  as  it  shall  deem  proper,  including,  but  not  limited  to,  payment  of 
the  claim  giving  rise  to  such  lien.  All  such  sums  paid  by  Sublandlord  and  all  expenses  it  incurs 
in  connection  therewith  (including,  without  limitation,  reasonable  attorneys'  fees)  shall  be 
payable  to  Sublandlord  by  Subtenant  upon  demand.  Sublandlord  shall  have  the  right  at  all  times 
to  post  and  keep  posted  on  the  Premises  any  notices  permitted  or  required  by  law  or  that 
Sublandlord  deems  proper  for  its  protection  and  protection  of  the  Premises  from  mechanics'  and 
material  men's  liens.  Subtenant  shall  give  Sublandlord  at  least  fifteen  (15)  days'  prior  written 
notice  of  the  commencement  of  any  repair  or  construction  on  any  of  the  Premises. 

1 0.  COMPLIANCE  WITH  LAWS 

10.1.  Compliance  with  Laws.  Subtenant  shall  promptly,  at  its  sole  expense,  maintain 
the  Premises  and  Subtenant’s  use  and  operations  thereon  in  strict  compliance  at  all  times  with  all 
present  and  future  Laws,  whether  foreseen  or  unforeseen,  ordinary  as  well  as  extraordinary, 
provided  however,  that  Subtenant  shall  not  be  required  to  make  repairs  or  structural  changes  to 
the  Premises  required  solely  to  correct  conditions  affecting  the  Premises  existing  prior  to  the 
Commencement  Date  or  not  related  to  Subtenant’s  specific  use  of  the  Premises,  unless  the 
requirement  for  such  changes  is  imposed  as  a result  of  any  Alterations  made  or  requested  to  be 
made  by  Subtenant.  Such  Laws  shall  include,  without  limitation,  all  Laws  relating  to  health  and 
safety  and  disabled  accessibility  including,  without  limitation,  the  Americans  with  Disabilities 
Act,  42  U.S.C.S.  §§  12101  ^ and  Title  24  of  the  California  Code  of  Regulations,  all  present 
and  future  Environmental  Laws  (as  defined  in  this  Sublease  below).  No  occurrence  or  situation 
arising  during  the  Term,  nor  any  present  or  future  Law,  whether  foreseen  or  unforeseen,  and 
however  extraordinary,  shall  give  Subtenant  any  right  to  seek  redress  against  Sublandlord  for 
failing  to  comply  with  any  Laws.  Subtenant  waives  any  rights  now  or  hereafter  conferred  upon  it 
by  any  existing  or  future  Law  to  compel  Sublandlord  to  make  any  repairs  to  comply  with  any 
such  Laws,  on  account  of  any  such  occurrence  or  situation. 

10.2.  Regulatory  Approvals. 

(a)  Responsible  Party.  Subtenant  understands  and  agrees  that  Subtenant's 
use  of  the  Premises  and  construction  of  Alterations  permitted  hereunder  may  require 
authorizations,  approvals  or  permits  from  governmental  regulatory  agencies  with  jurisdiction 
over  the  Premises.  Subtenant  shall  be  solely  responsible  for  obtaining  any  and  all  such 
regulatory  approvals.  Subtenant  shall  not  seek  any  regulatory  approval  without  first  obtaining 
the  written  consent  of  Sublandlord.  Subtenant  shall  bear  all  costs  associated  with  applying  for, 
obtaining  and  maintaining  any  necessary  or  appropriate  regulatory  approval  and  shall  be  solely 
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responsible  for  satisfying  any  and  all  conditions  imposed  by  regulatory  agencies  as  part  of  a 
regulatory  approval.  Any  fines  or  penalties  levied  as  a result  of  Subtenant's  failure  to  comply 
with  the  terms  and  conditions  of  any  regulatory  approval  shall  be  immediately  paid  and 
discharged  by  Subtenant,  and  Sublandlord  shall  have  no  liability,  monetary  or  otherwise,  for  any 
such  fines  or  penalties.  Subtenant  shall  indemnify,  protect,  defend  and  hold  harmless  forever 
(‘Indemnify”)  the  Sublandlord  and  the  Master  Landlord  including,  but  not  limited  to,  all  of  their 
respective  officers,  directors,  employees  , agents,  affiliates,  subsidiaries,  licensees,  contractors, 
boards,  commissions,  departments,  agencies  and  other  subdivisions  and  each  of  the  persons 
acting  by,  through  or  under  each  of  them,  and  their  respective  heirs,  legal  representatives, 
successors  and  assigns,  and  each  of  them  (the  “Indemnified  Parties”)  against  any  and  all  claims, 
demands,  losses,  liabilities,  damages,  liens,  injuries,  penalties,  fines,  lawsuits  and  other 
proceedings,  judgments  and  awards  and  costs  and  expenses,  including,  without  limitation, 
reasonable  attorneys'  and  consultants'  fees  and  costs  (“Losses”)  arising  in  connection  with 
Subtenant's  failure  to  obtain  or  comply  with  the  terms  and  conditions  of  any  regulatory  approval. 

10.3.  Compliance  with  Sublandlord's  Risk  Management  Requirements.  Subtenant 
shall  not  do  anything,  or  permit  anything  to  be  done,  in  or  about  the  Premises  or  any  Alterations 
permitted  hereunder  that  would  create  any  unusual  fire  risk,  and  shall  take  commercially 
reasonable  steps  to  protect  Sublandlord  from  any  potential  premises  liability.  Subtenant  shall 
faithfully  observe,  at  its  expense,  any  and  all  reasonable  requirements  of  Sublandlord's  Risk 
Manager  with  respect  thereto  and  with  the  requirements  of  any  policies  of  commercial  general, 
all  risk  property  or  other  policies  of  insurance  at  any  time  in  force  with  respect  to  the  Premises 
and  any  Alterations  as  required  hereunder. 

11.  ENCUMBRANCES 

11.1.  Encumbrance  Bv  Subtenant.  Notwithstanding  anything  to  the  contrary 
contained  in  this  Sublease,  Subtenant  shall  not  under  any  circumstances  whatsoever  create  any 
mortgage,  deed  of  trust,  assignment  of  rents,  fixture  filing,  security  agreement,  or  similar  security 
instrument,  or  other  lien  or  encumbrance  or  assignment  or  pledge  of  an  asset  as  security  in  any 
manner  against  the  Premises  or  Sublandlord's  or  Subtenant’s  interest  under  this  Sublease. 

12.  DAMAGE  OR  DESTRUCTION 

12.1.  Damage  or  Destruction  to  the  Premises  . In  the  case  of  damage  to  or 
destruction  of  the  Premises  by  earthquake,  fire  or  any  other  casualty  not  caused  by  Subtenant  or 
Subtenant’s  Agents  or  Subtenant’s  Invitees,  whether  insured  or  uninsured,  or  the  discovery  by 
Subtenant  of  latent  conditions  not  caused  by  Subtenant  or  Subtenant’s  Agents  or  Subtenant’s 
Invitees,  which  prevents  Subtenant  from  operating  the  Premises  for  the  purposes  stated  herein 
and  the  cost  of  repairing  such  damage  or  latent  conditions  exceeds  Fifty  Thousand  Dollars 
($50,000),  Subtenant  may  terminate  this  Sublease  upon  thirty  (30)  days  prior  written  notice  and 
upon  any  such  termination  Subtenant  shall  surrender  the  Premises  in  accordance  with  Section  1 8 
(except  for  damage  caused  by  the  casualty  pursuant  to  which  the  Sublease  may  be  terminated 
under  this  Section  12.1)  and  both  Parties  shall  be  relieved  of  any  liability  for  such  termination  or 
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for  repairing  such  damage  or  latent  conditions.  If  Subtenant  elects  not  to  terminate  this  Sublease 
as  provided  in  this  Section  12.1,  Subtenant  shall,  at  its  sole  cost,  promptly  restore,  repair,  replace 
or  rebuild  the  Premises  to  the  condition  the  Premises  were  in  prior  to  such  damage  or  destruction, 
or  repair  the  latent  conditions  preventing  Subtenant  from  operating  the  Premises  for  the  purposes 
stated  herein,  subject  to  any  changes  made  in  strict  accordance  with  the  requirements  of  Section 
7.1  above.  Under  no  circumstances  shall  Sublandlord  have  any  obligation  to  repair,  replace  or 
rebuild  the  Premises  in  the  event  of  such  a casualty  or  the  discovery  of  any  such  latent 
conditions. 


12.2.  No  Abatement  in  Rent.  In  the  event  of  any  damage  or  destruction  to  the 
Premises,  and  if  neither  party  terminates  this  Sublease  as  provided  in  Section  12.1  above,  there 
shall  be  no  abatement  in  the  Rent  payable  hereunder. 

12.3.  Waiver.  The  Parties  understand  and  agree  that  the  foregoing  provisions  of  this 
Section  are  intended  to  govern  fully  the  rights  and  obligations  of  the  Parties  in  the  event  of 
damage  or  destruction  to  the  Premises  or  Alterations,  and  Sublandlord  and  Subtenant  each 
hereby  waives  and  releases  any  right  to  terminate  this  Sublease  in  whole  or  in  part  under  Sections 
1932.2  and  1933.4  of  the  Civil  Code  of  California  or  under  any  similar  Laws  now  or  hereafter  in 
effect,  to  the  extent  such  rights  are  inconsistent  with  the  provisions  hereof 

13.  ASSIGNMENT  AND  SUBLETTING 

13.1.  Restriction  on  Assignment  and  Subletting.  Subtenant  shall  not  directly  or 
indirectly  (including,  without  limitation,  by  merger,  acquisition  or  other  transfer  of  any 
controlling  interest  in  Subtenant),  voluntarily  or  by  operation  of  Law,  sell,  assign,  encumber, 
pledge  or  otherwise  transfer  any  part  of  its  interest  in  or  rights  with  respect  to  the  Premises,  any 
Alterations  or  its  interest  in  this  Sublease,  or  permit  any  portion  of  the  Premises  to  be  occupied 
by  anyone  other  than  itself,  or  sublet  any  portion  of  the  Premises,  without  Sublandlord's  prior 
written  consent  in  each  instance,  which  Sublandlord  may  grant  or  withhold  in  its  reasonable 
discretion. 

14.  DEFAULT;  REMEDIES 

14.1.  Events  of  Default.  Any  of  the  following  shall  constitute  an  event  of  default 
("Event  of  Default")  by  Subtenant  hereunder: 

(a)  Rent.  Any  failure  to  pay  Rent  or  other  sums,  including  sums  due  for 
utilities,  within  five  (5)  days  after  such  sums  are  due; 
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(b)  Covenants.  Conditions  and  Representations.  Any  failure  to  perform  or 
comply  with  any  other  covenant,  condition  or  representation  made  under  this  Sublease,  provided 
Subtenant  shall  have  a period  of  ten  (10)  days  from  the  date  of  written  notice  from  Sublandlord 
of  such  failure  within  which  to  cure  such  default  under  this  Sublease,  or,  if  such  default  is  not 
capable  of  cure  within  such  1 0-day  period.  Subtenant  shall  have  a reasonable  period  to  complete 
such  cure  if  Subtenant  promptly  undertakes  action  to  cure  such  default  within  such  10-day  period 
and  thereafter  diligently  prosecutes  the  same  to  completion  and  uses  its  best  efforts  to  complete 
such  cure  within  sixty  (60)  days  after  the  receipt  of  notice  of  default  from  Sublandlord. 

(c)  Vacation  or  Abandonment.  Any  abandonment  of  the  Premises  for  more 
than  fourteen  (14)  consecutive  days;  and 

(d)  Bankruptcy.  The  appointment  of  a receiver  to  take  possession  of  all  or 
substantially  all  of  the  assets  of  Subtenant,  or  an  assignment  by  Subtenant  for  the  benefit  of 
creditors,  or  any  action  taken  or  suffered  by  Subtenant  under  any  insolvency,  bankruptcy, 
reorganization,  moratorium  or  other  debtor  relief  act  or  statute,  whether  now  existing  or  hereafter 
amended  or  enacted. 

14.2.  Remedies.  Upon  the  occurrence  of  an  Event  of  Default  by  Subtenant, 

Sublandlord  shall  have  the  following  rights  and  remedies  in  addition  to  all  other  rights  and 
remedies  available  to  Sublandlord  at  Law  or  in  equity: 

(a)  Terminate  Sublease  and  Recover  Damages.  The  rights  and  remedies 
provided  by  law  California  Civil  Code  Section  1951.2  (damages  on  termination  for  breach), 
including,  but  not  limited  to,  the  right  to  terminate  Subtenant's  right  to  possession  of  the 
Premises  and  to  recover  the  worth  at  the  time  of  award  of  the  amount  by  which  the  unpaid  Rent 
for  the  balance  of  the  Term  after  the  time  of  award  exceeds  the  amount  of  rental  loss  for  the  same 
period  that  Subtenant  proves  could  be  reasonably  avoided,  as  computed  pursuant  to  subsection 
(b)  of  such  Section  1951.2.  Sublandlord's  efforts  to  mitigate  the  damages  caused  by  Subtenant's 
breach  of  this  Sublease  shall  not  waive  Sublandlord's  rights  to  recover  unmitigated  damages 
upon  termination. 

(b)  Appointment  of  Receiver.  The  right  to  have  a receiver  appointed  for 
Subtenant  upon  application  by  Sublandlord  to  take  possession  of  the  Premises  and  to  apply  any 
rental  collected  from  the  Premises  and  to  exercise  all  other  rights  and  remedies  granted  to 
Sublandlord  pursuant  to  this  Sublease. 
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14.3.  Sublandlord’s  Right  to  Cure  Subtenant’s  Defaults.  If  Subtenant  defaults  in  the 
performance  of  any  of  its  obligations  under  this  Sublease,  then  Sublandlord  may  at  any  time 
thereafter  with  three  (3)  days  prior  written  notice  (except  in  the  event  of  an  emergency  as 
determined  by  Sublandlord),  remedy  such  Event  of  Default  for  Subtenant's  account  and  at 
Subtenant's  expense.  Subtenant  shall  pay  to  Sublandlord,  as  Additional  Charges,  promptly  upon 
demand,  all  sums  expended  by  Sublandlord,  or  other  costs,  damages,  expenses  or  liabilities 
incurred  by  Sublandlord,  including,  without  limitation,  reasonable  attorneys'  fees,  in  remedying 
or  attempting  to  remedy  such  Event  of  Default.  Subtenant's  obligations  under  this  Section  shall 
survive  the  termination  of  this  Sublease.  Nothing  herein  shall  imply  any  duty  of  Sublandlord  to 
do  any  act  that  Subtenant  is  obligated  to  perform  under  any  provision  of  this  Sublease,  and 
Sublandlord's  cure  or  attempted  cure  of  Subtenant's  Event  of  Default  shall  not  constitute  a waiver 
of  Subtenant's  Event  of  Default  or  any  rights  or  remedies  of  Sublandlord  on  account  of  such 
Event  of  Default. 

15.  RELEASE  AND  WAIVER  OF  CLAIMS;  INDEMNIFICATION 

15.1.  Release  and  Waiver  of  Claims.  Subtenant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  covenants  and  agrees  that  the  Indemnified  Parties  shall  not  be  responsible  for  or  liable  to 
Subtenant  for,  and,  to  the  fullest  extent  allowed  by  any  Laws,  Subtenant  hereby  waives  all  rights 
against  the  Indemnified  Parties  and  releases  them  from,  any  and  all  Losses,  including,  but  not 
limited  to,  incidental  and  consequential  damages,  relating  to  any  injury,  accident  or  death  of  any 
person  or  loss  or  damage  to  any  property,  in  or  about  the  Premises,  from  any  cause  whatsoever, 
including  without  limitation,  partial  or  complete  collapse  of  the  Building  due  to  an  earthquake  or 
subsidence,  except  only  to  the  extent  such  Losses  are  caused  exclusively  by  the  gross  negligence 
or  willful  misconduct  of  the  Indemnified  Parties  (except  as  provided  in  Section  15.1(e)  below). 
Without  limiting  the  generality  of  the  foregoing: 

(a)  Subtenant  expressly  acknowledges  and  agrees  that  the  Rent  payable 
hereunder  does  not  take  into  account  any  potential  liability  of  the  Indemnified  Parties  for  any 
consequential  or  incidental  damages  including,  but  not  limited  to,  lost  profits  arising  out  of 
disruption  to  Subtenant's  uses  hereunder.  Sublandlord  would  not  be  willing  to  enter  into  this 
Sublease  in  the  absence  of  a complete  waiver  of  liability  for  consequential  or  incidental  damages 
due  to  the  acts  or  omissions  of  the  Indemnified  Parties  , and  Subtenant  expressly  assumes  the  risk 
with  respect  thereto.  Accordingly,  without  limiting  any  indemnification  obligations  of  Subtenant 
or  other  waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this 
Sublease,  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all 
claims,  demands,  rights,  and  causes  of  action  for  consequential  and  incidental  damages  and 
covenants  not  to  sue  the  Indemnified  Parties  for  such  damages  arising  out  of  this  Sublease  or  the 
uses  authorized  hereunder,  including,  without  limitation,  any  interference  with  uses  conducted  by 
Subtenant  pursuant  to  this  Sublease  regardless  of  the  cause. 
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(b)  Without  limiting  any  indemnification  obligations  of  Subtenant  or  other 
waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this  Sublease, 
Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  claims, 
demands,  rights,  and  causes  of  action  against,  and  covenants  not  to  sue  the  Indemnified  Parties 
under  any  present  or  future  Laws,  statutes,  or  regulations,  including,  but  not  limited  to,  any  claim 
for  inverse  condemnation  or  the  payment  of  just  compensation  under  the  law  of  eminent  domain, 
or  otherwise  at  equity,  in  the  event  that  Sublandlord  terminates  this  Sublease  because  of  such 
claim  for  inverse  condemnation  or  eminent  domain. 

(c)  As  part  of  Subtenant's  agreement  to  accept  the  Premises  in  its  "As  Is" 
condition  as  provided  herein,  and  without  limiting  such  agreement  and  any  other  waiver 
contained  herein.  Subtenant  on  behalf  of  itself  and  its  successors  and  assigns,  waives  its  right  to 
recover  from,  and  forever  RELEASES  , WAIVES  AND  DISCHARGES,  the  Indemnified  Parties 
from  any  and  all  Losses,  whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen, 
that  may  arise  on  account  of  or  in  any  way  be  connected  with  the  physical  or  environmental 
condition  of  the  Premises  and  any  related  improvements  or  any  Laws  or  regulations  applicable 
thereto  or  the  suitability  of  the  Premises  for  Subtenant's  intended  use. 

(d)  Subtenant  acknowledges  that  it  will  not  be  a displaced  person  at  the  time 
this  Sublease  is  terminated,  and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES, 
the  Indemnified  Parties  from  any  and  all  Losses  and  any  and  all  claims  , demands  or  rights 
against  any  of  the  Indemnified  Parties  under  any  present  and  future  Laws,  including,  without 
limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  form  the  Indemnified  Parties 
under  federal  and  state  relocation  assistance  laws. 

(e)  Without  limiting  any  other  waiver  contained  herein.  Subtenant  on  behalf 
of  itself  and  its  successors  and  assigns,  hereby  waives  its  right  to  recover  from,  and  forever 
RELEASES,  WAIVES  AND  DISCHARGES,  the  Indemnified  Parties  from  any  and  all  Losses, 
whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen,  that  may  arise  on 
account  of  or  in  any  way  be  connected  with  the  Indemnified  Parties  decision  to  Sublease  the 
Premises  to  the  Subtenant,  regardless  of  whether  or  not  such  decision  is  or  may  be  determined  to 
be  an  act  of  gross  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 

(0  Subtenant  covenants  and  agrees  never  to  file,  commence,  prosecute  or 
cause  to  be  filed,  commenced  or  prosecuted  against  the  Indemnified  Parties  any  claim,  action  or 
proceeding  based  upon  any  claims,  demands,  causes  of  action,  obligations,  damages,  losses, 
costs,  expenses  or  liabilities  of  any  nature  whatsoever  encompassed  by  the  waivers  and  releases 
set  forth  in  this  Section  15.1. 

(g)  In  executing  these  waivers  and  releases.  Subtenant  has  not  relied  upon  any 
representation  or  statement  other  than  as  expressly  set  forth  herein. 

(h)  Subtenant  had  made  such  investigation  of  the  facts  pertaining  to  these 
waivers  and  releases  it  deems  necessary  and  assumes  the  risk  of  mistake  with  respect  to  such 
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facts.  These  waivers  and  releases  are  intended  to  be  final  and  binding  on  Subtenant  regardless  of 
any  claims  of  mistake. 

(i)  In  connection  with  the  foregoing  releases,  Subtenant  acknowledges 
that  it  is  familiar  with  Section  1542  of  the  California  Civil  Code,  which  reads: 

A general  release  does  not  extend  to  claims  which  the  creditor  does 
not  know  or  suspect  to  exist  in  his  favor  at  the  time  of  executing  the 
release,  which  if  known  by  him  must  have  materially  affected  his 
settlement  with  the  debtor. 

Subtenant  acknowledges  that  the  releases  contained  herein  includes  all  known  and 
unknown,  disclosed  and  undisclosed,  and  anticipated  and  unanticipated  claims.  Subtenant 
realizes  and  acknowledges  that  it  has  agreed  upon  this  Sublease  in  light  of  this  realization  and, 
being  fully  aware  of  this  situation,  it  nevertheless  intends  to  waive  the  benefit  of  Civil  Code 
Section  1542,  or  any  statute  or  other  similar  law  now  or  later  in  effect.  The  waivers  and  releases 
contained  herein  shall  survive  any  termination  of  this  Sublease. 

15.2  Subtenant’s  Indemnity.  Subtenant,  on  behalf  of  itself  and  Subtenant’s  Agents, 
shall  Indemnify  the  Indemnified  Parties  from  and  against  any  and  all  Losses,  expressly  including 
but  not  limited  to,  any  Losses  arising  out  of  a partial  or  complete  collapse  of  the  Building  due  to 
an  earthquake  or  subsidence,  incurred  in  connection  with  or  arising  directly  or  indirectly,  in 
whole  or  in  part,  out  of:  (a)  any  damage  to  or  destruction  of  any  property  owned  by  or  in  the 
custody  of  Subtenant  or  Subtenant’s  Agents  or  Subtenant’s  Invitees,  (b)  any  accident,  injury  to  or 
death  of  a person,  including,  without  limitation,  Subtenant’s  Agents  and  Subtenant’s  Invitees, 
howsoever  or  by  whomsoever  caused,  occurring  in,  on  or  about  the  Premises  (c)  any  default  by 
Subtenant  in  the  observation  or  performance  of  any  of  the  terms,  covenants  or  conditions  of  this 
Sublease  to  be  observed  or  performed  on  Subtenant's  part;  (d)  the  use,  occupancy,  conduct  or 
management,  or  manner  of  use,  occupancy,  conduct  or  management  by  Subtenant,  Subtenant’s 
Agents  or  Subtenant’s  Invitees  or  any  person  or  entity  claiming  through  or  under  any  of  them,  of 
the  Premises  or  any  Alterations;  (e)  the  condition  of  the  Premises  , including  the  Building,  (f) 
any  construetion  or  other  work  undertaken  by  Subtenant  on  or  about  the  Premises  whether  before 
or  during  the  Term  of  this  Sublease;  or  (g)  any  acts,  omissions  or  negligence  of  Subtenant, 
Subtenant’s  Agents  or  Subtenant’s  Invitees,  or  of  any  trespassers,  in,  on  or  about  the  Premises  or 
any  Alterations;  except  to  the  extent  that  such  Indemnity  is  void  or  otherwise  unenforceable 
under  any  applicable  Laws  in  effect  on  or  validly  retroactive  to  the  date  of  this  Sublease  and 
further  except  only  to  the  extent  such  Losses  are  caused  by  the  gross  negligence  and  intentional 
wrongful  acts  and  omissions  of  the  Indemnified  Parties.  Notwithstanding  the  foregoing, 
Subtenant’s  obligations  to  indemnify  the  Indemnified  Parties  under  this  Section  15.2  shall 
remain  in  full  force  and  effect  regardless  of  whether  or  not  the  Indemnified  Parties’  decision  to 
Sublease  the  Premises  to  the  Subtenant,  given  the  seismic  condition  of  the  property,  is  or  may  be 
determined  to  be  an  act  of  gross  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 

The  foregoing  Indemnity  shall  include,  without  limitation,  reasonable  fees  of  attorneys, 
consultants  and  experts  and  related  costs  and  Sublandlord's  costs  of  investigating  any  Loss. 
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Subtenant  specifically  acknowledges  and  agrees  that  it  has  an  immediate  and  independent 
obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties  from  any  claim  which 
actually  or  potentially  falls  within  this  indemnity  provision  even  if  such  allegation  is  or  may  be 
groundless,  fraudulent  or  false,  which  obligation  arises  at  the  time  such  claim  is  tendered  to 
Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter.  Subtenant's  obligations  under 
this  Section  shall  survive  the  expiration  or  sooner  termination  of  this  Sublease.  Notwithstanding 
anything  contained  herein,  to  the  extent  such  Losses  are  not  covered  by  insurance  required  herein 
and  subject  to  Section  12.1  above.  Subtenant  shall  have  no  obligation  to  repair,  restore  or 
reconstruct  the  Premises  (or  to  pay  for  the  same)  in  the  event  the  Premises  are  damaged  or 
destroyed  by  an  earthquake  or  subsidence  or  by  any  other  uninsured  casualty. 

16.  INSURANCE 

16.1.  Subtenant's  Insurance.  Subtenant  shall  procure  and  maintain  throughout  the 
Term  of  this  Sublease  and  pay  the  cost  thereof  the  following  insurance: 

(a)  Property  Insurance.  Subtenant  shall  procure  and  maintain,  at  its  own 
cost,  a standard  fire  and  extended  coverage  insurance  policy  insuring  the  Premises,  including, 
without  limitation,  the  Building  and  all  fixtures.  Alterations,  furniture  and  equipment  located 
thereon,  in  an  amount  not  less  than  $ 4,000,000. 

(b)  Public  Liability  and  Other  Insurance.  Subtenant  shall  at  all  times,  at  its 
cost,  also  maintain  insurance  for  the  mutual  benefit  of  Sublandlord  and  Subtenant  against: 

(i)  Claims  for  personal  injury  under  a policy  of  commercial  general 
liability  insurance,  including  without  limitation,  claims  for  bodily  injury  , property  damage  or 
employer’s  liability  occurring  in  or  upon  the  Premises  arising  from  earthquakes  or  subsidence,  in 
an  amount  not  less  than  $20,000,000  combined  single  limit.  Such  insurance  shall  provide 
coverage  at  least  as  broad  as  provided  under  Insurance  Service  Form  Number  CG-00-01-1 1-88. 

(ii)  Worker's  compensation  insurance  with  employer's  liability 
insurance  covering  all  persons  employed  and  with  respect  to  whom  death  or  bodily  injury  claims 
could  be  asserted  against  Sublandlord,  Subtenant,  the  Premises  or  any  other  Sublandlord 
property,  in  an  amount  not  less  than  $1,000,000  each  accident. 

(iii)  Automobile  liability  insurance  with  limits  not  less  than  $1,000,000 
each  occurrence  combined  single  limit  for  bodily  injury  and  property  damage,  including  owned 
and  non-owned  and  hired  vehicles,  if  Subtenant  uses  automobiles  in  connection  with  its  use  of 
the  Premises.  Such  insurance  shall  provide  coverage  at  least  as  broad  as  provided  under 
Insurance  Service  Form  Number  CA-00-0 1-06-92. 
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16.2.  General  Requirements.  All  insurance  provided  for  under  this  Sublease  shall  be 
effected  under  valid  enforceable  policies  issued  by  insurers  of  recognized  responsibility  and 
reasonably  approved  by  Sublandlord. 

(a)  Should  any  of  the  required  insurance  be  provided  under  a claims-made 
form.  Subtenant  shall  maintain  such  coverage  continuously  throughout  the  term  hereof  and, 
without  lapse,  for  a period  of  three  (3)  years  beyond  the  expiration  or  termination  of  this 
Sublease,  to  the  effect  that,  should  occurrences  during  the  Term  give  rise  to  claims  made  after 
expiration  or  termination  of  this  Sublease,  such  claims  shall  be  covered  by  such  claims-made 
policies. 


(b)  Should  any  of  the  required  insurance  be  provided  under  a form  of 
coverage  that  includes  a general  annual  aggregate  limit  or  provides  that  claims  investigation  or 
legal  defense  costs  be  included  in  such  general  annual  aggregate  limit,  such  general  aggregate 
limit  shall  double  the  occurrence  or  claims  limits  specified  above. 

(c)  All  liability  insurance  policies  shall  be  endorsed  to  provide  the  following: 

(i)  Cover  Subtenant  as  the  insured  and  the  Sublandlord  and  the  Master 
Landlord  as  additional  insureds. 

(ii)  That  such  policies  are  primary  insurance  to  any  other  insurance 
available  to  the  additional  insureds,  with  respect  to  any  claims  arising  out  of  this  Sublease,  and 
that  insurance  applies  separately  to  each  insured  against  whom  claim  is  made  or  suit  is  brought. 
Such  policies  shall  also  provide  for  severability  of  interests  and  that  an  act  or  omission  of  one  of 
the  named  insureds  which  would  void  or  otherwise  reduce  coverage  shall  not  reduce  or  void  the 
coverage  as  to  any  insured,  and  shall  afford  coverage  for  all  claims  based  on  acts,  omissions, 
injury  or  damage  which  occurred  or  arose  (or  the  onset  of  which  occurred  or  arose)  in  whole  or  in 
part  during  the  policy  period. 
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(iii)  All  policies  shall  be  endorsed  to  provide  thirty  (30)  days'  advance 
written  notice  to  Sublandlord  of  cancellation,  non-renewal  or  reduction  in  coverage,  mailed  to 
the  address(es)  for  Sublandlord  set  forth  in  the  Basic  Sublease  Information. 

16.3.  Proof  of  Insurance.  Subtenant  shall  deliver  to  Sublandlord  certificates  of 
insurance  in  form  and  with  insurers  satisfactory  to  Sublandlord,  evidencing  the  coverages 
required  hereunder,  on  or  before  the  Commencement  Date,  together  with  complete  copies  of  the 
policies  promptly  upon  Sublandlord's  request,  and  Subtenant  shall  provide  Sublandlord  with 
certificates  or  policies  thereafter  at  least  thirty  (30)  days  before  the  expiration  dates  of  expiring 
policies.  As  to  the  insurance  required  pursuant  to  Section  16.1(b)(1)  above,  such  certificate  shall 
state,  among  other  things,  that  such  insurance  coverage  includes  and  shall  cover  Subtenant’s 
indemnity  obligations  under  Section  15.2  above.  In  the  event  Subtenant  shall  fail  to  procure  such 
insurance,  or  to  deliver  such  policies  or  certificates.  Sublandlord  may,  at  its  option,  procure  the 
same  for  the  account  of  Subtenant,  and  the  cost  thereof  shall  be  paid  to  Sublandlord  within  five 
(5)  days  after  delivery  to  Subtenant  of  bills  therefor. 

16.4.  No  Limitation  on  Indemnities.  Subtenant's  compliance  with  the  provisions  of 
this  Section  shall  in  no  way  relieve  or  decrease  Subtenant's  indemnification  obligations  herein  or 
any  of  Subtenant's  other  obligations  or  liabilities  under  this  Sublease. 

16.5.  Lapse  of  Insurance.  Notwithstanding  anything  to  the  contrary  in  this  Sublease, 
Sublandlord  may  elect  in  Sublandlord’s  sole  and  absolute  discretion  to  terminate  this  Sublease 
upon  the  lapse  of  any  required  insurance  coverage  by  written  notice  to  Subtenant. 

16.6.  Subtenant’s  Personal  Property.  Subtenant  shall  be  responsible,  at  its  expense, 
for  separately  insuring  Subtenant's  Personal  Property. 

16.7.  Waiver  of  Subrogation.  Notwithstanding  anything  to  the  contrary  contained 
herein,  to  the  extent  permitted  by  their  respective  policies  of  insurance.  Sublandlord  and 
Subtenant  each  hereby  waive  any  right  of  recovery  against  the  other  party  and  against  any  other 
party  maintaining  a policy  of  insurance  covering  the  Premises  and  their  contents,  or  any  portion 
thereof,  for  any  loss  or  damage  maintained  by  such  other  party  with  respect  to  the  Premises,  or 
any  portion  thereof  or  the  contents  of  the  same  or  any  operation  therein,  whether  or  not  such  loss 
is  caused  by  the  fault  or  negligence  of  such  other  party.  If  any  policy  of  insurance  relating  to  the 
Premises  carried  by  Subtenant  does  not  permit  the  foregoing  waiver  or  if  the  coverage  under  any 
such  policy  would  be  invalidated  due  to  such  waiver.  Subtenant  shall  obtain,  if  possible,  from  the 
insurer  under  such  policy  a waiver  of  all  rights  of  subrogation  the  insurer  might  have  against 
Sublandlord  or  any  other  party  maintaining  a policy  of  insurance  covering  the  same  loss,  in 
connection  with  any  claim,  loss  or  damage  covered  by  such  policy. 
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17.  ACCESS  BY  SUBLANDLORD 


17.1.  Access  to  Premises  bv  Sublandlord. 


(a)  General  Access.  Sublandlord  reserves  for  itself  and  Sublandlord’s 
Agents,  the  right  to  enter  the  Premises  and  any  portion  thereof  at  all  reasonable  times  upon  not 
less  than  twenty-four  (24)  hours  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an 
emergency)  for  any  purpose. 

(b)  Emergency  Access.  In  the  event  of  any  emergency,  as  determined  by 
Sublandlord,  Sublandlord  may,  at  its  sole  option  and  without  notice,  enter  the  Premises  and  alter 
or  remove  any  Alterations  or  Subtenant's  Personal  Property  on  or  about  the  Premises. 

Sublandlord  shall  have  the  right  to  use  any  and  all  means  Sublandlord  considers  appropriate  to 
gain  access  to  any  portion  of  the  Premises  in  an  emergency.  In  such  case.  Sublandlord  shall  not 
be  responsible  for  any  damage  or  injury  to  any  such  property,  nor  for  the  replacement  of  any 
such  property  and  any  such  emergency  entry  shall  not  be  deemed  to  be  a forcible  or  unlawful 
entry  onto  or  a detainer  of,  the  Premises,  or  an  eviction,  actual  or  constructive,  of  Subtenant  from 
the  Premises  or  any  portion  thereof. 

(c)  No  Liability.  Sublandlord  shall  not  be  liable  in  any  manner,  and 
Subtenant  hereby  waives  any  claims,  for  any  inconvenience,  disturbance,  loss  of  business, 
nuisance  or  other  damage  arising  out  of  Sublandlord's  entry  onto  the  Premises,  except  damage 
resulting  directly  and  exclusively  from  the  gross  negligence  or  willful  misconduct  of  Sublandlord 
or  Sublandlord’s  Agents  and  not  contributed  to  by  the  acts,  omissions  or  negligence  of 
Subtenant,  Subtenant’s  Agents  or  Subtenant’s  Invitees. 

17.2.  Access  to  Premises  bv  Master  Landlord.  Subtenant  acknowledges  and  agrees 
that  Master  Landlord  shall  have  all  of  the  rights  of  access  to  the  Premises  described  in  the  Master 
Lease. 

18.  SURRENDER 

18.1.  Surrender  of  the  Premises.  Upon  the  termination  of  this  Sublease,  Subtenant 
shall  surrender  to  Sublandlord  the  Premises  in  the  same  condition  as  of  the  Commencement 
Date,  ordinary  wear  and  tear  excepted,  and  free  and  clear  of  all  liens,  easements  and  other 
Encumbrances  created  or  suffered  by,  through  or  under  Subtenant.  On  or  before  any  termination 
hereof.  Subtenant  shall,  at  its  sole  cost,  remove  any  and  all  of  Subtenant's  Personal  Property  from 
the  Premises  and  demolish  and  remove  any  and  all  Alterations  from  the  Premises  (except  for  any 
Alterations  that  Sublandlord  agrees  are  to  remain  part  of  the  Premises  pursuant  to  the  provisions 
of  Section  7.3  above).  In  addition.  Subtenant  shall,  at  its  sole  expense,  repair  any  damage  to  the 
Premises  resulting  from  the  removal  of  any  such  items  and  restore  the  Premises  to  their  condition 
immediately  prior  to  the  presence  of  any  Alterations.  In  connection  therewith,  Subtenant  shall 
obtain  any  and  all  necessary  permits  and  approvals,  including,  without  limitation,  any 
environmental  permits,  and  execute  any  manifests  or  other  documents  necessary  to  complete  the 
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demolition,  removal  or  restoration  work  required  hereunder.  Subtenant's  obligations  under  this 
Section  shall  survive  the  termination  of  this  Sublease.  Any  items  of  Subtenant's  Personal 
Property  remaining  on  or  about  the  Premises  after  the  termination  of  this  Sublease  may,  at 
Sublandlord's  option  and  after  thirty  (30)  days  written  notice  to  Subtenant,  be  deemed  abandoned 
and  in  such  case  Sublandlord  may  dispose  of  such  property  in  accordance  with  Section  1980  ^ 
seq.  of  the  California  Civil  Code  or  in  any  other  manner  allowed  by  Law. 

If  Subtenant  fails  to  surrender  the  Premises  to  Sublandlord  upon  the  termination  of  this 
Sublease  as  required  by  this  Section,  Subtenant  shall  Indemnify  Sublandlord  against  all  Losses 
resulting  therefrom,  including,  without  limitation.  Losses  made  by  a succeeding  Subtenant 
resulting  from  Subtenant's  failure  to  surrender  the  Premises. 

19.  HAZARDOUS  MATERIALS 

19.1.  No  Hazardous  Materials.  Subtenant  covenants  and  agrees  that  neither  Subtenant 
nor  any  of  Subtenant’s  Agents  or  Subtenant’s  Invitees  shall  cause  or  permit  any  material  that, 
because  of  its  quantity,  concentration  or  physical  or  chemical  characteristics,  is  deemed  by  any 
federal,  state  or  local  governmental  authority  to  pose  a present  or  potential  hazard  to  human 
health  or  safety  or  to  the  environment,  including,  without  limitation,  any  material  or  substance 
defined  as  a "hazardous  substance,"  or  "pollutant"  or  "contaminant"  pursuant  to  the 
Comprehensive  Environmental  Response,  Compensation  and  Liability  Act  of  1980  ("CERCLA", 
also  commonly  known  as  the  "Superftmd"  law),  as  amended,  (42  U.S.C.  Sections  9601  ^ s^.)  or 
pursuant  to  Section  25281  of  the  California  Health  & Safety  Code;  any  "hazardous  waste"  listed 
pursuant  to  Section  25140  of  the  California  Health  & Safety  Code;  any  asbestos  and  asbestos 
containing  materials  whether  or  not  such  materials  are  part  of  the  structure  of  any  existing 
improvements  on  the  Premises,  or  are  naturally  occurring  substances  on,  in  or  about  the 
Premises;  and  petroleum,  including  crude  oil  or  any  fraction  thereof,  and  natural  gas  or  natural 
gas  liquids  (“Hazardous  Material”)  to  be  brought  upon,  kept,  used,  stored,  generated  or  disposed 
of  in,  on  or  about  the  Premises  or  transported  to  or  from  the  Premises  without  the  prior  written 
approval  of  Sublandlord,  which  approval  may  be  withheld  in  Sublandlord’s  sole  and  absolute 
discretion.  Subtenant  shall  immediately  notify  Sublandlord  if  and  when  Subtenant  learns  or  has 
reason  to  believe  there  has  been  any  release  of  Hazardous  Material  in,  on  or  about  the  Premises  . 
Sublandlord  may  from  time  to  time  request  Subtenant  to  provide  adequate  information  for 
Sublandlord  to  determine  that  any  Hazardous  Material  permitted  hereunder  is  being  handled  in 
compliance  with  all  applicable  federal,  state  or  local  Laws  or  policies  relating  to  Hazardous 
Material  (including,  without  limitation,  its  use,  handling,  transportation,  production,  disposal, 
discharge  or  storage)  or  to  human  health  and  safety,  industrial  hygiene  or  environmental 
conditions  in,  on,  under  or  about  the  Premises  and  any  other  property,  including,  without 
limitation,  soil,  air  and  groundwater  conditions  (“Environmental  Laws”),  and  Subtenant  shall 
promptly  provide  all  such  information.  Sublandlord  and  Sublandlord’s  Agents  shall  have  the 
right  to  inspect  the  Premises  for  Hazardous  Material  and  compliance  with  the  provisions  hereof 
at  all  reasonable  times  upon  reasonable  advance  oral  or  written  notice  to  Subtenant  (except  in  the 
event  of  an  emergency).  Without  limiting  the  foregoing.  Subtenant  acknowledges  and  agrees 
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that  it  shall  be  bound  by  and  will  comply  with  the  environmental  protection  provisions  provided 
for  in  Section  1 3 of  the  Master  Lease. 

19.2.  Subtenant’s  Environmental  Indemnity.  If  Subtenant  breaches  any  of  its 
obligations  contained  in  Section  19.1  above,  or,  if  any  act  or  omission  or  negligence  of  Subtenant 
or  any  of  Subtenant’s  Agents  or  Subtenant’s  Invitees  results  in  any  spilling,  leaking,  pumping, 
pouring,  emitting,  discharging,  injecting,  escaping,  leeching  or  dumping  (“Release”)  of 
Hazardous  Material  in,  on,  under  or  about  the  Premises  or  the  Property,  without  limiting 
Subtenant's  general  Indemnity  contained  in  Section  15.2  above.  Subtenant,  on  behalf  of  itself  and 
Subtenant’s  Agents,  shall  Indemnify  the  Indemnified  Parties,  and  each  of  them,  from  and  against 
all  any  and  all  enforcement,  investigation,  remediation  or  other  governmental  or  regulatory 
actions,  agreements  or  orders  threatened,  instituted  or  completed  pursuant  to  any  Environmental 
Laws  together  with  any  and  all  Losses  made  or  threatened  by  any  third  party  against 
Sublandlord,  Sublandlord’s  Agents,  or  the  Premises,  relating  to  damage,  contribution,  cost 
recovery  compensation,  loss  or  injury  resulting  from  the  presence.  Release  or  discharge  of  any 
Hazardous  Materials,  including,  without  limitation.  Losses  based  in  common  law,  investigation 
and  remediation  costs,  fines,  natural  resource  damages,  damages  for  decrease  in  value  of  the 
Premises,  the  loss  or  restriction  of  the  use  or  any  amenity  of  the  Premises  and  attorneys'  fees  and 
consultants'  fees  and  experts'  fees  and  costs  (“Hazardous  Materials  Claims”)  arising  during  or 
after  the  Term  of  this  Sublease  and  relating  to  such  Release.  The  foregoing  Indemnity  includes, 
without  limitation,  all  costs  associated  with  the  investigation  and  remediation  of  Hazardous 
Material  and  with  the  restoration  of  the  Premises  or  the  Property  to  its  prior  condition  including, 
without  limitation,  fines  and  penalties  imposed  by  regulatory  agencies,  natural  resource  damages 
and  losses,  and  revegetation  of  the  Premises  or  other  Sublandlord  property.  Without  limiting  the 
foregoing,  if  Subtenant  or  any  of  Subtenant's  Agents  or  Subtenant’s  Invitees,  causes  or  permits 
the  Release  of  any  Hazardous  Materials  in,  on,  under  or  about  the  Premises  or  the  Property, 
Subtenant  shall,  immediately,  at  no  expense  to  Sublandlord,  take  any  and  all  appropriate  actions 
to  return  the  Premises  or  other  Sublandlord  property  affected  thereby  to  the  condition  existing 
prior  to  such  Release  and  otherwise  investigate  and  remediate  the  Release  in  accordance  with  all 
Environmental  Laws.  Subtenant  shall  provide  Sublandlord  with  written  notice  of  and  afford 
Sublandlord  a full  opportunity  to  participate  in  any  discussions  with  governmental  regulatory 
agencies  regarding  any  settlement  agreement,  cleanup  or  abatement  agreement,  consent  decree, 
permit,  approvals,  or  other  compromise  or  proceeding  involving  Hazardous  Material. 

19.3.  Acknowledgment  of  Receipt  of  EBS  and  FOSL  Reports.  Subtenant  hereby 
acknowledges  for  itself  and  Subtenant’s  Agents  that,  prior  to  the  execution  of  this  Sublease,  it 
has  received  and  reviewed  the  Environmental  Baseline  Survey  (“EBS”)  and  the  Finding  of 
Suitability  to  Lease  (“FOSL”)  described  in  Section  7 of  the  Master  Lease. 

20.  GENERAL  PROVISIONS 

20.1.  Notices.  Except  as  otherwise  expressly  provided  in  this  Sublease,  any  notice 
given  hereunder  shall  be  effective  only  in  writing  and  given  by  delivering  the  notice  in  person,  or 
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by  sending  it  first  class  mail  or  certified  mail  with  a return  receipt  requested  or  reliable 
commercial  overnight  courier,  return  receipt  requested,  with  postage  prepaid  as  follows: 


Notice  Address  of  Sublandlord: 

Treasure  Island  Project  Office 

401  Palm  Avenue 
Building  1,  Room  237 
Treasure  Island 
Attn:  Executive  Director 
Fax  No.:  415-274-0299 

with  a copy  to: 

Office  of  the  City  Attorney 
Fox  Plaza 

1390  Market  Street,  6th  Floor 
San  Francisco,  CA  94102 
Attn:  Michael  S.  Cohen 
Fax  No.:  (415)  554-3808 

Notice  Address  of  Subtenant: 

Nash  Bridges  Productions,  Inc. 
2401  Colorado  Ave. 

Suite  200 

Santa  Monica,  CA  91404 
Fax.  No.  310-309-5266 
Attn:  Julie  Shapiro,  Esq. 

with  a copy  to: 

Rysher  Entertainment 
2401  Colorado  Ave. 

Suite  200 

Santa  Monica,  CA  91404 
Fax  No:  310-309-5266 
Attn:  Julie  Shapiro,  Esq. 

with  a copy  to: 

Mitch  Smelkinson,  Esq. 

Alexander,  Nau,  Lawrence  & Labowitz 
2029  Century  Park  East,  Suite  1260 
Los  Angeles,  CA  90067 
Fax  No.  310-552-0135 

Notice  Address  of  Master  Landlord:  Commanding  Officer  (Code  24) 
Engineering  Field  Activity  West 
Naval  Facilities  Engineering  Command 
900  Commodore  Drive 
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San  Bruno,  California  94066 


Any  Party  hereunder  may  designate  a new  address  for  notice  purposes  hereunder 
at  least  ten  (10)  days  prior  to  the  effective  date  of  such  change.  Any  notice  hereunder  shall  be 
deemed  to  have  been  given  two  (2)  days  after  the  date  when  it  is  mailed  if  sent  by  first  class  or 
certified  mail,  one  day  after  the  date  it  is  made,  if  sent  by  commercial  overnight  carrier,  or  upon 
the  date  personal  delivery  is  made,  and  any  refusal  by  either  Party  to  accept  the  attempted 
delivery  of  any  notice,  if  such  attempted  delivery  is  in  compliance  with  this  Section  20.1  and 
applicable  Laws,  shall  be  deemed  receipt  of  such  notice. 

20.2.  Estoppel  Certificates.  Upon  Sublandlord’s  request.  Subtenant  shall  execute, 
acknowledge  and  deliver  to  Sublandlord,  or  such  persons  or  entities  designated  by  Sublandlord,  a 
statement  in  writing  certifying:  (a)  the  Commencement  Date  and  Term  of  this  Sublease,  (b)  that 
this  Sublease  is  unmodified  and  in  full  force  and  effect  (or,  if  there  have  been  modifications,  that 
the  Sublease  is  in  full  force  and  effect  as  modified  and  stating  the  modifications),  (c)  that  there 
are  no  defaults  under  this  Sublease  (or  if  so,  specifying  the  same),  (d)  the  dates,  if  any,  to  which 
the  Rent  has  been  paid,  and  (e)  any  other  information  reasonably  required  by  the  Sublandlord. 

20.3.  Security  Deposit.  Subtenant  shall  pay  to  Sublandlord  upon  execution  of  this 
Sublease  a security  deposit  in  the  amount  of  Thirty  Two  Thousand  Dollars  ($32,000)  as  security 
for  the  faithful  performance  of  all  terms,  covenants  and  conditions  of  this  Sublease.  Subtenant 
agrees  that  Sublandlord  may  (but  shall  not  be  required  to)  apply  the  security  deposit  in  whole  or 
in  part  to  remedy  any  damage  to  the  Premises  caused  by  Subtenant,  Subtenant’s  Agents  or 
Subtenant’s  Invitees,  or  any  failure  of  Subtenant  to  perform  any  other  terms,  covenants  or 
conditions  contained  in  this  Sublease,  without  waiving  any  of  Sublandlord's  other  rights  and 
remedies  hereunder  or  at  Law  or  in  equity.  Should  Sublandlord  use  any  portion  of  the  security 
deposit  to  cure  any  Event  of  Default  by  Subtenant  hereunder.  Subtenant  shall  immediately 
replenish  the  security  deposit  to  the  original  amount,  and  Subtenant's  failure  to  do  so  within  five 
(5)  days  of  Sublandlord's  notice  shall  constitute  a material  Event  of  Default  under  this  Sublease. 
Sublandlord's  obligations  with  respect  to  the  security  deposit  are  solely  that  of  debtor  and  not 
trustee.  Sublandlord  shall  not  be  required  to  keep  the  security  deposit  separate  from  its  general 
funds,  and  Subtenant  shall  not  be  entitled  to  any  interest  on  such  deposit.  The  amount  of  the 
security  deposit  shall  not  be  deemed  to  limit  Subtenant's  liability  for  the  performance  of  any  of 
its  obligations  under  this  Sublease.  To  the  extent  that  Sublandlord  is  not  entitled  to  retain  or 
apply  the  security  deposit  pursuant  to  this  Section  20.3,  Sublandlord  shall  return  such  security 
deposit  to  Sublandlord  within  forty-five  (45)  days  of  the  termination  of  this  Sublease. 

20.4.  No  Implied  Waiver.  No  failure  by  Sublandlord  to  insist  upon  the  strict 
performance  of  any  obligation  of  Subtenant  under  this  Sublease  or  to  exercise  any  right,  power  or 
remedy  arising  out  of  a breach  thereof,  irrespective  of  the  length  of  time  for  which  such  failure 
continues,  no  acceptance  of  full  or  partial  Rent  during  the  continuance  of  any  such  breach,  and 
no  acceptance  of  the  keys  to  or  possession  of  the  Premises  prior  to  the  expiration  of  the  Term  by 
any  Agent  of  Sublandlord,  shall  constitute  a waiver  of  such  breach  or  of  Sublandlord's  right  to 
demand  strict  compliance  with  such  term,  covenant  or  condition  or  operate  as  a surrender  of  this 
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Sublease.  No  express  written  waiver  of  any  default  or  the  performance  of  any  provision  hereof 
shall  affect  any  other  default  or  performance,  or  cover  any  other  period  of  time,  other  than  the 
default,  performance  or  period  of  time  specified  in  such  express  waiver.  One  or  more  written 
waivers  of  a default  or  the  performance  of  any  provision  hereof  shall  not  be  deemed  to  be  a 
waiver  of  a subsequent  default  or  performance.  The  consent  of  Sublandlord  given  in  any 
instance  under  the  terms  of  this  Sublease  shall  not  relieve  Subtenant  of  any  obligation  to  secure 
the  consent  of  Sublandlord  in  any  other  or  future  instance  under  the  terms  of  this  Sublease. 

20.5.  Amendments.  Neither  this  Sublease  nor  any  term  or  provisions  hereof  may  be 
changed,  waived,  discharged  or  terminated,  except  by  a written  instrument  signed  by  the  Parties 
hereto. 


20.6.  Authority.  If  Subtenant  signs  as  a corporation,  a partnership  or  a limited  liability 
company,  each  of  the  persons  executing  this  Sublease  on  behalf  of  Subtenant  does  hereby 
covenant  and  warrant  that  Subtenant  is  a duly  authorized  and  existing  entity,  that  Subtenant  has 
and  is  qualified  to  do  business  in  California,  that  Subtenant  has  full  right  and  authority  to  enter 
into  this  Sublease,  and  that  each  and  all  of  the  persons  signing  on  behalf  of  Subtenant  are 
authorized  to  do  so.  Upon  Sublandlord’s  request.  Subtenant  shall  provide  Sublandlord  with 
evidence  reasonably  satisfactory  to  Sublandlord  confirming  the  foregoing  representations  and 
warranties.  Without  limiting  the  generality  of  the  foregoing.  Subtenant  represents  and  warrants 
that  it  has  full  power  to  make  the  waivers  and  releases  , indemnities  and  the  disclosure  set  forth 
herein,  and  that  it  has  received  independent  legal  advice  fi*om  its  attorney  as  to  the  advisability  of 
entering  into  a sublease  containing  those  provisions  and  their  legal  effect. 

20.7.  Joint  and  Several  Obligations.  The  word  "Subtenant"  as  used  herein  shall 
include  the  plural  as  well  as  the  singular.  If  there  is  more  than  one  Subtenant,  the  obligations  and 
liabilities  under  this  Sublease  imposed  on  Subtenant  shall  be  joint  and  several. 

20.8.  Interpretation  of  Sublease.  The  captions  preceding  the  articles  and  sections  of 
this  Sublease  and  in  the  table  of  contents  have  been  inserted  for  convenience  of  reference  only 
and  such  captions  shall  in  no  way  define  or  limit  the  scope  or  intent  of  any  provision  of  this 
Sublease.  This  Sublease  has  been  negotiated  at  arm's  length  and  between  persons  sophisticated 
and  knowledgeable  in  the  matters  dealt  with  herein  and  shall  be  interpreted  to  achieve  the  intents 
and  purposes  of  the  Parties,  without  any  presumption  against  the  party  responsible  for  drafting 
any  part  of  this  Sublease.  Provisions  in  this  Sublease  relating  to  number  of  days  shall  be 
calendar  days,  unless  otherwise  specified,  provided  that  if  the  last  day  of  any  period  to  give 
notice,  reply  to  a notice  or  to  undertake  any  other  action  occurs  on  a Saturday,  Sunday  or  a bank 
or  Sublandlord  holiday,  then  the  last  day  for  undertaking  the  action  or  giving  or  replying  to  the 
notice  shall  be  the  next  succeeding  business  day.  Use  of  the  word  "including"  or  similar  words 
shall  not  be  construed  to  limit  any  general  term,  statement  or  other  matter  in  this  Sublease, 
whether  or  not  language  of  non-limitation,  such  as  "without  limitation"  or  similar  words,  are 
used.  Unless  otherwise  provided  herein,  whenever  the  consent  of  Sublandlord  is  required  to  be 
obtained  by  Subtenant  hereunder.  Sublandlord  may  give  or  withhold  such  consent  in  its  sole  and 
absolute  discretion. 
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20.9.  Successors  and  Assigns.  Subject  to  the  provisions  of  Section  13,  the  terms, 
covenants  and  conditions  contained  in  this  Sublease  shall  bind  and  inure  to  the  benefit  of 
Sublandlord  and  Subtenant  and,  except  as  otherwise  provided  herein,  their  personal 
representatives  and  successors  and  assigns;  provided,  however,  that  upon  any  transfer  by 
Sublandlord  (or  by  any  subsequent  Sublandlord)  of  its  interest  in  the  Premises  as  lessee, 
including  any  transfer  by  operation  of  Law,  Sublandlord  (or  any  subsequent  Sublandlord)  shall 
be  relieved  from  all  subsequent  obligations  and  liabilities  arising  under  this  Sublease  subsequent 
to  such  transfer. 

20.10.  Brokers.  Neither  party  has  had  any  contact  or  dealings  regarding  the  leasing  of 
the  Premises,  or  any  communication  in  connection  therewith,  through  any  licensed  real  estate 
broker  or  other  person  who  could  claim  a right  to  a commission  or  finder's  fee  in  connection  with 
the  Sublease  contemplated  herein.  In  the  event  that  any  broker  or  finder  perfects  a claim  for  a 
commission  or  finder's  fee  based  upon  any  such  contact,  dealings  or  communication,  the  party 
through  whom  the  broker  or  finder  makes  a claim  shall  be  responsible  for  such  commission  or 
fee  and  shall  Indemnify  the  other  party  from  any  and  all  Losses  incurred  by  the  indemnified  party 
in  defending  against  the  same.  The  provisions  of  this  Section  shall  survive  any  termination  of 
this  Sublease. 

20.1 1.  Severability.  If  any  provision  of  this  Sublease  or  the  application  thereof  to  any 
person,  entity  or  circumstance  shall,  to  any  extent,  be  invalid  or  unenforceable,  the  remainder  of 
this  Sublease,  or  the  application  of  such  provision  to  persons,  entities  or  circumstances  other  than 
those  as  to  which  it  is  invalid  or  unenforceable,  shall  not  be  affected  thereby,  and  each  other 
provision  of  this  Sublease  shall  be  valid  and  be  enforceable  to  the  fullest  extent  permitted  by 
Law. 


20.12.  Governing  Law.  This  Sublease  shall  be  construed  and  enforced  in  aecordance 
with  the  Laws  of  the  State  of  California  and  the  federal  government. 

20.13.  Entire  Agreement.  This  instrument  (including  the  exhibits  hereto,  which  are 
made  a part  of  this  Sublease)  contains  the  entire  agreement  between  the  Parties  and  supersedes  al 
prior  written  or  oral  negotiations,  discussions,  understandings  and  agreements.  The  Parties 
further  intend  that  this  Sublease  shall  constitute  the  complete  and  exclusive  statement  of  its  terms 
and  that  no  extrinsic  evidence  whatsoever  (including  prior  drafts  of  this  Sublease  and  any 
changes  therefrom)  may  be  introduced  in  any  judicial,  administrative  or  other  legal  proceeding 
involving  this  Sublease.  Subtenant  hereby  acknowledges  that  neither  Sublandlord  nor 
Sublandlord's  Agents  have  made  any  representations  or  warranties  with  respect  to  the  Premises 
or  this  Sublease  except  as  expressly  set  forth  herein,  and  no  rights,  easements  or  licenses  are  or 
shall  be  acquired  by  Subtenant  by  implication  or  otherwise  unless  expressly  set  forth  herein. 
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20.14.  Attorneys*  Fees.  In  the  event  that  either  Sublandlord  or  Subtenant  fails  to 
perform  any  of  its  obligations  under  this  Sublease  or  in  the  event  a dispute  arises  concerning  the 
meaning  or  interpretation  of  any  provision  of  this  Sublease,  the  defaulting  party  or  the  party  not 
prevailing  in  such  dispute,  as  the  case  may  be,  shall  pay  any  and  all  costs  and  expenses  incurred 
by  the  other  party  in  enforcing  or  establishing  its  rights  hereunder  (whether  or  not  such  action  is 
prosecuted  to  judgment),  including,  without  limitation,  court  costs  and  reasonable  attorneys'  fees. 

20.15.  Time  of  Essence.  Time  is  of  the  essence  with  respect  to  all  provisions  of  this 
Sublease  in  which  a definite  time  for  performance  is  specified. 

20.16.  Cumulative  Remedies.  All  rights  and  remedies  of  either  party  hereto  set  forth  in 
this  Sublease  shall  be  cumulative,  except  as  may  otherwise  be  provided  herein. 

20.17.  Survival  of  Indemnities.  Termination  of  this  Sublease  shall  not  affect  the  right 
of  either  party  to  enforce  any  and  all  indemnities  and  representations  and  warranties  given  or 
made  to  the  other  party  under  this  Sublease,  nor  shall  it  affect  any  provision  of  this  Sublease  that 
expressly  states  it  shall  survive  termination  hereof  Subtenant  specifically  acknowledges  and 
agrees  that,  with  respect  to  each  of  the  indemnities  contained  in  this  Sublease,  Subtenant  has  an 
immediate  and  independent  obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties 
from  any  claim  which  actually  or  potentially  falls  within  the  indemnity  provision  even  if  such 
allegation  is  or  may  be  groundless,  fraudulent  or  false,  which  obligation  arises  at  the  time  such 
claim  is  tendered  to  Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter. 

20.18.  Relationship  of  Parties.  Sublandlord  is  not,  and  none  of  the  provisions  in  this 
Sublease  shall  be  deemed  to  render  Sublandlord,  a partner  in  Subtenant's  business,  or  joint 
venturer  or  member  in  any  joint  enterprise  with  Subtenant.  This  Sublease  is  not  intended  nor 
shall  it  be  construed  to  create  any  third  party  beneficiary  rights  in  any  third  party,  unless 
otherwise  expressly  provided.  The  granting  of  this  Sublease  by  Sublandlord  does  not  constitute 
authorization  or  approval  by  Sublandlord  of  any  activity  conducted  by  Subtenant  on,  in  or 
relating  to  the  Premises. 

20.19.  Recording.  Subtenant  agrees  that  it  shall  not  record  this  Sublease  nor  any 
memorandum  or  short  form  hereof  in  the  official  records  of  any  county. 

20.20.  Non-Liability  of  Indemnified  Parties’  officials,  employees  and  Agents.  No 

elective  or  appointive  board,  commission,  member,  officer  or  employee  of  any  of  the 
Indemnified  Parties  shall  be  personally  liable  to  Subtenant,  its  successors  and  assigns,  in  the 
event  of  any  default  or  breach  by  Sublandlord  or  for  any  amount  which  may  become  due  to 
Subtenant,  its  successors  and  assigns,  or  for  any  obligation  of  Sublandlord  under  this  Agreement. 
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20.21.  No  Discrimination.  Subtenant  shall  comply  with  the  non-discrimination 
provisions  of  Section  19.1  of  the  Master  Lease,  including,  without  limitation,  posting  all  notices 
required  therein. 

20.22.  Production/Film  Coordination.  No  filming  on  the  Premises  shall  depict  the 
U.S.  Military  in  any  manner  and  no  filming  will  be  allowed  outside  of  the  Building  unless 
Subtenant  obtains  prior  written  approval  from  the  Master  Landlord.  Subtenant  further 
acknowledges  and  agrees  to  verify  in  writing  to  Master  Landlord  that  any  production  being 
filmed  at  the  Premises  does  not  depict  the  LF.S.  Military  in  any  manner  (or  to  obtain  the  Master 
Landlord’s  consent  thereto)  and  to  furnish  a copy  of  the  shooting  script  to  the  Department  of  the 
Navy  (“DON”),  Navy  Office  of  Information,  11000  Wilshire  Blvd.,  Los  Angeles,  California 
90024.  Whether  the  U.S.  Military  is  being  depicted  is  the  only  aspect  of  script  content  that  is 
appropriate  for  DON  review.  The  portrayal  of  any  subject  material  other  than  the  U.S.  Military 
is  the  sole  responsibility  of  the  Subtenant. 

20.23.  Acknowledgment  of  Sublandlord  in  Credits.  Subject  to  applicable  network 
approval  and  at  the  discretion  of  the  Subtenant,  when  requested  by  Sublandlord,  Subtenant  shall 
acknowledge  the  cooperation  of  the  Sublandlord  in  the  credits  of  any  film  or  television  program 
produced  pursuant  to  this  Sublease  when  such  filming  is  completed. 

20.24.  Counterparts.  This  Sublease  may  be  executed  in  two  or  more  counterparts,  each 
of  which  shall  be  deemed  an  original,  but  all  of  which  taken  together  shall  constitute  one  and  the 
same  instrument. 

20.25.  Master  Landlord’s  Consent.  This  Sublease  is  expressly  conditioned  upon 
receipt  of  the  written  consent  of  Master  Landlord 

21.  SPECIAL  PROVISIONS 

21.1.  Signs.  Subtenant  agrees  that  it  will  not  erect  or  maintain,  or  permit  to  be  erected 
or  maintained,  any  signs,  notices  or  graphics  upon  or  about  the  Premises  which  are  visible  from 
the  exterior  of  the  Premises,  without  Sublandlord's  prior  written  consent,  which  Sublandlord  may 
withhold  or  grant  in  its  sole  discretion. 

21.2.  Public  Transit  Information.  Subtenant  shall  establish  and  carry  on  during  the 
Term  a program  to  encourage  maximum  use  of  public  transportation  by  personnel  of  Subtenant 
employed  on  the  Premises,  including,  without  limitation,  the  distribution  to  such  employees  of 
written  materials  provided  by  Sublandlord  explaining  the  convenience  and  availability  of  public 
transportation  facilities  adjacent  or  proximate  to  the  Building  and  encouraging  use  of  such 
facilities,  all  at  Subtenant's  sole  expense. 

21.3.  Non-Discrimination.  Subtenant  shall  not,  in  the  operation  and  use  of  the 
Premises,  discriminate  against  any  person  or  group  of  persons  solely  because  of  race,  color, 
creed,  national  origin,  ancestry,  age,  sex,  sexual  orientation,  gender  identity,  disability  or 
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acquired  immune  deficiency  syndrome  (AIDS)  or  AIDS  related  condition  (ARC).  Subtenant 
shall  include  a similar  provision  to  the  foregoing  in  any  sublease  or  other  agreement  subordinate 
to  this  Sublease  and  permitted  hereunder.  The  provisions  of  Chapters  12B  and  12C  of  the  San 
Francisco  Administrative  Code,  relating  to  nondiscrimination  by  parties  contracting  with  the  City 
and  County  of  San  Francisco,  are  incorporated  herein  by  reference  and  made  a part  hereof  as 
though  fully  set  forth  herein.  Subtenant  agrees  to  comply  with  all  of  the  provisions  of  such 
Chapters  12B  and  12C  that  apply  to  tenants  of  the  City  and  County  of  San  Francisco. 

21.4.  No  Relocation  Assistance:  Waiver  of  Claims.  Subtenant  acknowledges  that  it 
will  not  be  a displaced  person  at  the  time  this  Sublease  is  terminated  or  expires  by  its  own  terms, 
and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  Claims 
against,  and  covenants  not  to  sue.  Sublandlord,  its  departments,  commissions,  officers,  directors 
and  employees,  and  all  persons  acting  by,  through  or  under  each  of  them,  under  any  laws, 
including,  without  limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  from 
Sublandlord  under  federal  and  state  relocation  assistance  laws  (including,  but  not  limited  to, 
California  Government  Code  Section  7260  et  seq.L  except  as  otherwise  specifically  provided  in 
this  Sublease  with  respect  to  a Taking. 

21.5.  MacBride  Principles  - Northern  Ireland.  The  City  and  County  of  San 
Francisco  urges  companies  doing  business  in  Northern  Ireland  to  move  toward  resolving 
emplo)mient  inequities  and  encourages  then  to  abide  by  the  MacBride  Principles  as  expressed  in 
San  Francisco  Administrative  Code  Section  12F.1,  et  seq.  The  City  and  County  of  San  Francisco 
also  urges  San  Francisco  companies  to  do  business  with  corporations  that  abide  by  the  MacBride 
Principles.  Subtenant  acknowledges  that  it  has  read  and  understands  the  above  statement  of  the 
City  and  County  of  San  Francisco  concerning  doing  business  in  Northern  Ireland. 

21.6.  Tropical  Hardwood  Ban.  The  City  and  County  of  San  Francisco  urges 
companies  not  to  import,  purchase,  obtain  or  use  for  any  purpose,  any  tropical  hardwood  or 
tropical  hardwood  product. 

21.7.  Conflicts  of  Interest.  Subtenant  states  that  it  is  familiar  with  the  provisions  of 
Section  8.105  and  8.106  of  the  San  Francisco  Charter  and  certifies  that  it  knows  of  no  facts 
which  would  constitute  a violation  of  such  provisions.  Subtenant  further  certifies  that  it  has 
made  a complete  disclosure  to  the  Sublandlord  of  all  facts  bearing  on  any  possible  interests, 
direct  or  indirect,  which  Subtenant  believes  any  officer  or  employee  of  the  Sublandlord  presently 
has  or  will  have  in  this  Sublease  or  in  the  performance  thereof  or  in  any  portion  of  the  profits 
thereof  Willful  failure  by  Subtenant  to  make  such  disclosure,  if  any,  shall  constitute  grounds  for 
the  Sublandlord's  termination  and  cancellation  of  this  Sublease. 
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21.8.  Burma  (Mvanmarl  Business  Prohibition.  Subtenant  is  not  the  government  of 
Burma  (Myanmar),  a person  or  business  entity  organized  under  the  laws  of  Burma  (Myanmar)  or 
a “prohibited  person  or  entity”  as  defined  in  Section  12J.2(G)  of  the  San  Francisco 
Administrative  Code.  The  Sublandlord  reserves  the  right  to  terminate  this  Sublease  for  default  if 
Tenant  violates  the  terms  of  this  clause. 

Chapter  12J  of  the  San  Francisco  Administrative  Code  is  hereby  incorporated  by 
reference  as  though  fully  set  forth  herein.  The  failure  of  Subtenant  to  comply  with  any  of  its 
requirements  shall  be  deemed  a material  breach  of  this  Sublease.  In  the  event  Subtenant  fails  to 
comply  in  good  faith  with  any  of  the  provisions  of  Chapter  12J  of  the  San  Francisco 
Administrative  Code,  Subtenant  shall  be  liable  for  liquidated  damages  for  each  violation  in  an 
amount  equal  to  Subtenant’s  net  profit  under  this  Sublease,  or  10%  of  the  total  amount  of  the 
Sublease,  or  $1,000,  whichever  is  greatest.  Subtenant  acknowledges  and  agrees  the  liquidated 
damages  assessed  shall  be  payable  to  the  Sublandlord  upon  demand  and  may  be  setoff  against 
any  moneys  due  to  the  Subtenant  from  this  Sublease . 

21.9.  Prohibition  of  Tobacco  Advertising.  Subtenant  acknowledges  and  agrees  that 
no  advertising  of  cigarettes  or  tobacco  products  is  allowed  on  any  real  property  owned  by  or 
under  the  control  of  the  Sublandlord,  including  the  Premises  and  the  Property.  This  prohibition 
includes  the  placement  of  the  name  of  a company  producing  selling  or  distributing  cigarettes  or 
tobacco  products  or  the  name  of  any  cigarette  or  tobacco  product  in  any  promotion  of  any  event 
or  product.  This  prohibition  does  not  apply  to  any  advertisement  sponsored  by  a state,  local  or 
nonprofit  entity  designed  to  communication  the  health  hazards  of  cigarettes  and  tobacco  products 
or  to  encourage  people  not  to  smoke  or  to  stop  smoking. 

21.10.  Non-Discrimination  in  Benefits.  Subtenant  shall  comply  with  the  provisions  of 
Chapters  12B  and  12C  of  the  San  Francisco  Administrative  Code  that  prohibit  discrimination  in 
the  provisions  of  benefits  between  employees  with  registered  domestic  partners  and  employees 
with  spouses. 

NOTWITHSTANDING  ANYTHING  TO  THE  CONTRARY  CONTAINED  IN  THIS 
SUBLEASE,  SUBTENANT  ACKNOWLEDGES  AND  AGREES  THAT  NO  OFFICER  OR 
EMPLOYEE  OF  CITY  OR  SUBLANDLORD  HAS  AUTHORITY  TO  COMMIT  CITY  OR 
SUBLANDLORD  TO  THIS  SUBLEASE  UNLESS  AND  UNTIL  SUBLANDLORD’S  BOARD 
OF  DIRECTORS  SHALL  HAVE  DULY  ADOPTED  A RESOLUTION  APPROVING  THIS 
SUBLEASE  AND  AUTHORIZING  THE  TRANSACTIONS  CONTEMPLATED  HEREBY. 
THEREFORE,  ANY  OBLIGATIONS  OR  LIABILITIES  OF  SUBLANDLORD  HEREUNDER 
ARE  CONTINGENT  UPON  ADOPTION  OF  SUCH  A RESOLUTION. 

Sublandlord  and  Subtenant  have  executed  this  Sublease  in  triplicate  as  of  the  date  first 
written  above. 


SUBTENANT: 
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NASH  BRIDGES  PRODUCTIONS,  INC., 
a Delaware  corporation 


By: 

Its: 


SUBLANDLORD: 

TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


By: 

Its: 


Approved  as  to  Form: 


Deputy  City  Attorney 
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EXHIBIT  D 


STRUCTURAL  REPORT 
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EXHIBIT  F 


STANDARD  UTILITIES  AND  SERVICES 


FILE  NO. 


RESOLUTION  NO. 


AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  ENTER  INTO  A SUBLEASE  FOR 
BUILDING  2 . 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed 

Resolution  No.  380-97,  authorizing  the  Mayor's  Treasure  Island 
Project  Office  to  establish  a nonprofit  public  benefit  corporation 
known  as  the  Treasure  Island  Development  Authority  (the  "Authority") 
to  act  as  a single  entity  focused  on  the  planning,  redevelopment, 
reconstruction,  rehabilitation,  reuse  and  conversion  of  former  Naval 
Station  Treasure  Island  (the  "Base")  for  the  public  interest, 
convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the 
City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997, 
which  amended  Section  33492,5  of  the  California  Health  and  Safety 
Code  and  added  Section  2.1  to  Chapter  1333  of  the  Statutes  of  1968 
(the  "Act"),  the  California  legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with 
authority  over  the  Base  upon  approval  of  the  City's  Board  of 
Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  the  Tidelands  Trust,  vested  in  the  Authority  the 
authority  to  administer  the  public  trust  for  commerce,  navigation  and 
fisheries  as  to  such  property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  trust 
property  into  private  ownership,  generally  requires  that  Tidelands 
Trust  property  be  accessible  to  the  public  and  encourages  public- 


oriented  uses  of  trust  property  that,  among  other  things,  attract 
people  to  the  waterfront,  promote  public  recreation,  protect  habitat 
and  preserve  open  space;  and, 

WHEREAS,  In  order  to  facilitate  productive  reuse  and  job 
creation  on  the  Base,  the  Authority  has  leased  certain  property  on 
the  Base,  including,  without  limitation.  Building  2 (the  "Premises"), 
from  the  Navy  and,  in  turn,  subleases  or  sublicenses  such  property  to 
third-parties  or  uses  such  property  for  municipal  purposes;  and, 

WHEREAS,  For  approximately  three  years,  the  Premises  have 
been  subleased  to  Nash  Bridges  Productions,  Inc.  ("Subtenant"),  who 
has  used  the  Premises  as  a sound  stage  for  the  filming  of  the  "Nash 
Bridges"  television  series,  which  features  San  Francisco  locations, 
and  who  has  spent  in  excess  of  $20,000,000  annually  in  San  Francisc^ 
in  conjunction  with  its  film  production  activities  at  the  Premises; 
and 

WHEREAS,  The  term  of  the  current  sublease  (the  "Prior 
Sublease")  with  Subtenant  expires  on  July  31,  1998;  and 

WHEREAS,  the  Authority  and  Subtenant  have  negotiated  the 
terms  and  conditions  of  a new  sublease  (the  "New  Sublease")  for  the 
Premises,  for  an  initial  term  of  one  year,  substantially  in  the  form 
of  the  Sublease  attached  to  this  Resolution  as  Exhibit  A;  and, 

WHEREAS,  The  terms  of  the  New  Sublease  are  substantially 
similar  to  the  Prior  Sublease,  except  that:  (a)  the  monthly  rental  is 

increased  from  $16,000  to  $20,500,  and  (b)  the  initial  term  of  one 
years  commences  on  August  1,  1998,  and  ends  on  July  31,  1999,  and 


Subtenant  has  two  successive  one-year  options  to  renew  the  term  at  a 
mutually  agreed  upon  rental  rate;  and 

WHEREAS,  The  Navy  has  indicated  its  willingness  to  approve 
the  New  Sublease;  now,  therefore,  be  it 

RESOLVED,  That  the  Authority  hereby  approves  and  authorizes 
the  Executive  Director  to  enter  into  on  behalf  of  the  Authority  the 
New  Sublease;  and,  be  it 

FURTHER  RESOLVED,  That  the  Authority  authorizes  the 
Executive  Director  to  enter  into  modifications  to  the  New  Sublease 
(including,  without  limitation,  the  attachment  of  exhibits)  that  are 
in  the  best  interests  of  the  Authority  and  the  City,  do  not 
materially  change  the  terms  of  the  New  Sublease,  and  are  necessary 
and  advisable  to  effectuate  the  purpose  and  intent  of  this 
resolution. 


CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I an  the  duly  elected  and  acting  Secretary  of 
the  Treasure  Island  Development  Authority,  a California  nonprofit  public 
benefit  corporation,  and  that  the  above  Resolution  was  duly  adopted  and 
approved  by  the  Board  of  Directors  of  the  Authority  at  a properly  noticed 
meeting  on  July  15,  1998. 


John  Elberling,  Secretary 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Subject:  RFP  for  Economic  Analysis  Contractor  Agenda  Item  No. 9 

Meeting  of  July  15, 1998 


Contact/Phone:  Annemarie  Conroy,  Executive  Director 
Eila  Arbuckle,  Finance  Manager 
274-0660 

SUMMARY  OF  PROPOSED  ACTION: 

Economic  and  fiscal  analyses  are  needed  to  support  negotiations  with  the  U.S.  Navy  for  the 
conveyance  of  former  Naval  Station  Treasure  Island  (“Treasure  Island”)  and  the  development  of 
the  Treasure  Island  Redevelopment  Plan.  The  Executive  Director  requests  Authority 
authorization  to  issue  a Request  for  Proposals  (RFP)  to  secure  these  services,  evaluate  responses 
to  the  RFP,  and  prepare  a recommendation  to  the  Authority  for  the  award  of  contract  for  the 
required  services. 
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file  no. RESOLUTION  NO. 

AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  ISSUE  A REQUEST  FOR 
PROPOSALS  TO  SECURE  ECONOMIC  AND  FISCAL  ANALYSES  TO  SUPPORT 
NEGOTIATIONS  WITH  THE  U.S.  NAVY  FOR  THE  CONVEYANCE  OF  FORMER 
NAVAL  STATION  TREASURE  ISLAND  AND  THE  DEVELOPMENT  OF  THE 
TREASURE  ISLAND  REDEVELOPMENT  PLAN 

WHEREAS,  Naval  Station  Treasure  Island  is  a military  base  located  on  Treasure  Island  and 
Yerba  Buena  Island  (together,  the  "Base"),  which  is  currently  owned  by  the  United  States  of 
America  (“the  Federal  Govemmenf’);  and, 

WHEREAS,  Treasure  Island  was  selected  for  closure  and  disposition  by  the  Base  Realignment 
and  Closure  Commission  in  1993,  acting  under  Public  Law  101-510,  and  its  subsequent 
amendments;  and, 

WHEREAS,  In  1995,  the  General  Services  Administration  and  the  Bureau  of  Land  Management 
determined  that  Yerba  Buena  Island  was  surplus  to  the  Federal  Government’s  needs  and  could  be 
transferred  to  the  administrative  jurisdiction  of  the  Department  of  Defense  under  the  Base 
Closure  and  Realignment  Act  of  1990  and  disposed  of  together  with  Treasure  Island;  and, 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No.  380-97, 
authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a 
single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and 
conversion  of  the  Base  for  the  public  interest,  convenience,  welfare  and  common  benefit  of  the 
inhabitants  of  the  City  and  County  of  San  Francisco;  and. 
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WHEREAS,  In  1997  the  California  legislature  enacted  the  Treasure  Island  Conversion  Act  of 
1997  which  consolidated  state  powers  essential  to  the  reuse  of  the  Base  by  vesting  in  it 
redevelopment  authority  over  the  Base  and  the  authority  to  administer  the  Tidelands  Trust  as  to 
those  portions  of  the  Base;  and, 

WHEREAS,  In  Resolution  No.  43-98,  dated  February  6,  1998,  the  Board  of  Supervisors 
approved  the  designation  of  the  Authority  as  a redevelopment  agency  with  powers  over  Treasure 
Island;  and, 

WHEREAS,  The  Authority  is  the  Local  Reuse  Authority  for  the  Base;  and, 

WHEREAS,  Like  other  closed  or  closing  military  bases,  the  conversion  of  Treasure  Island  will 
require  large  investments  for  new  infrastructure  and  to  address  extraordinary  transportation 
access  and  seismic  constraints  which  may  best  be  provided  through  the  implementation  of  a 
Treasure  Island  Redevelopment  Plan;  and, 

WHEREAS,  The  City  and  County  of  San  Francisco’s  Cooperative  Agreement  with  the  United 
States  Navy  which  mandates  the  Navy  to  provide  funds  for  essential  public  services  and  guides 
the  Base’s  transition  from  the  Navy  to  the  City  and  County  of  San  Francisco,  will  most  likely 
expire  in  October  1999;  and, 

WHEREAS,  To  prepare  and  to  move  the  Treasure  Island  Development  Authority  and  the  City 
and  County  of  San  Francisco  forward  in  planning  and  implementing  development  on  the  islands 
and  to  obtain  adequate  fmancing  to  improve  the  islands’  infrastructure  and  fund  seismic  safety 
improvements;  and, 

WHEREAS,  It  is  necessary  to  initiate  the  process  of  negotiating  with  the  U.S.  Navy,  an 
Economic  Development  Conveyance,  a document  which  will  profoundly  affect  the  future 
economic  viability  and  vitality  of  Treasure  Island;  and. 
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WHEREAS,  In  order  to  secure  for  the  Treasure  Island  Development  Authority  crucial  advise  and 
counsel  in  formulating  such  document,  it  is  necessary  to  solicit  a Request  For  Qualifications 
(RFQ)  from  qualified  individuals  or  firms;  and 

WHEREAS,  the  economic  and  fiscal  analyses  required  to  support  negotiations  with  the  U.S. 
Navy  also  are  required  for  development  of  a Treasure  Island  Redevelopment  Plan,  Now, 
therefore  be  it 

RESOLVED,  That  the  Authority  hereby  authorizes  the  Executive  Director  of  the  Project  to  issue 
an  RFQ  to  solicit  qualified  individuals  and  firms  to  provide  economic  and  fiscal  analyses  and 
other  support  for  conveyance  negotiations  with  the  United  States  Navy  and  the  development  of 
the  Treasure  Island  Redevelopment  Plan. 


I 


Page  1 


i il> 


0>' 


i 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 


TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


REQUEST  FOR  PROPOSALS 
FOR 

ECONOMIC  AND  FISCAL  ANALYSES 


JULY  16, 1998 


( 


( 


I 


TABLE  OF  CONTENTS 


I. 

Introduction 

page 

II. 

Scope  of  Work 

page 

III. 

Submission  Requirements 

page 

IV. 

Evaluation  and  Selection  Criteria 

page 

V. 

Schedule 

page 

VI. 

Terms  and  Conditions  for  Receipt  of  Proposals 

page 

VII. 

Contract  Requirements 

page 

Appendices 

A.  Human  Rights  Commission  Forms 

• HRC  Form  1 

• HRC  Form  2A  and  2B 

• HRC  Form  3 

• HRC  Form  4 

• HRC  Form  5A  and  5B 

B.  San  Francisco  Administrative  Code  Chapter  12  B,  C,  and  D Forms 

• Chaper  12B  Declaration:  Nondiscrimination  in  Contracts  and  Benefits  (HRC 
12B-101) 

• Reasonable  Measures  Affidavit  (HRC  12B-102) 

• Substantial  Compliance  Authorization  Form  (HRC  12B-103) 

C.  Agreement  for  Professional  Services  (P-500) 

D.  Business  Tax  Registration  Declaration  (P-25) 

E.  Financial  Responsibility  Questionnaire 

F.  Authorization  for  Release  of  Credit  Information 


ZTKf  T«OD  TO  3 J8AT  * 


I 5JM 
Of 


: f^t*  '^••-^*'- 


. - ..'«V»»< 


^ noMbottol 
iioWlic»3<|t>a8 


. , ...  ^u.,. ;:::,; 

-»f»s>»osp3«it  W.  Tfi^  ^'jtbnoO  bctt  mmit 


i'?n  jfamii/pftjf  )mmt0 


jik. 


,.:t 


s.% 


iarmmi  • 

a£bfitAS;cEiii^  3»l  4 
t miR)^  D5l|i  4 

6^1^Atmi05!a«B  ♦ 


^loi  C|bn»  rO  M ^vtisjjtimiBtfjA 


(lOf^Slf 

m 

• ueiwiwiitliC) 


ni^JlfwMfcrf  jib«rd(%  «wbMI  Tf|  nuiic^icdloA 


Rjr  nconomii;  /Miaiysis  \^uiuraciui 


I.  INTRODUCTION 


The  City  and  County  of  San  Francisco  (“City”)  through  the  Treasure  Island  Development 
Authority  (“Authority”)  seeks  qualified  firms  or  individuals  to  provide  economic  and  fiscal 
analyses  to  support  negotiations  with  the  U.S.  Navy  for  the  conveyance  of  former  Naval  Station 
Treasure  Island  (“Treasure  Island”)  and  the  development  of  the  Treasure  Island  Redevelopment 
Plan.  Former  Naval  Station  Treasure  Island  includes  both  Treasure  and  Yerba  Buena  Islands 
located  in  San  Francisco  Bay  within  the  boundaries  of  the  City.  The  City  anticipates  that 
negotiations  with  the  Navy  will  culminate  in  an  economic  development  conveyance  of  Treasure 
Island  to  the  City.  Services  in  support  of  the  Treasure  Island  Redevelopment  Plan  will  include 
evaluation  of  the  economic,  fiscal,  and  public  finance  impacts  of  alternative  development 
scenarios. 
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II.  SCOPE  OF  WORK 


The  Scope  of  Work  is  a general  guide  to  the  assistance  the  City  seeks  and  is  not  intended  to 
provide  a comprehensive  outline  of  all  work  required  for  project  completion.  A specific  scope  of 
work  will  be  the  subject  of  negotiations  between  the  City  and  the  selected  Economic  Analysis 
Contractor.  (“Contractor”). 

A.  The  major  products  to  be  completed  by  the  Contractor  are: 

1 . Economic  Development  Conveyance  Application:  Preparation  of  economic  development 
conveyance  application,  related  reports  to  all  required  approving  agencies,  and  necessary 
supporting  documents  including: 

• Property  Description,  incuding  real  property,  utilities  and  other  infi-astructure 

• Analysis  of  the  economic  impact  of  the  closure  of  Treasure  Island  on  the  local 
economy 

• Job  Creation  Strategy 

• Analysis  of  Market  Conditions 

2.  Analyses  and  Reports  for  Redevelopment  Plan,  including: 

• Blight  Report 

• Preliminary  Report  to  all  affected  taxing  agencies 

• Tax  Increment  Analysis  and  report  of  tax  increment  financing  components  of 
alternative  development  scenarios 

3.  Analysis  of  the  fiscal  impacts  of  alternative  development  scenarios,  including  effects  on 
City’s  debt  capacity  and  bond  ratings 

B.  The  following  tasks  are  assum^^  necessary  to  the  completion  of  the  major  products. 
Respondents  may  suggest  a niodifled  scope  as  part  of  their  proposals. 

Task  1:  Data  collection  and  analyses  required  to  support  Redevelopment  Plan  development 

and  Economic  Development  Conveyance  negotiations  including:  property 
description,  market  analysis  update:  infrastructure  costs  updates,  financing  costs 
analysis,  and  cash  flow  analysis 

The  Contractor  will  work  with  the  City  to: 

• CoUect  all  existing  data  from  the  Navy,  City  contractors,  and  agencies 
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• Prepare  a property  description  including  design  of  a prototype  conditions  model  to 
calculate  code  deficiencies  and  costs  associated  with  compliance  upgrades  and 
demolition 

• Prepare  a market  update  for  the  preferred  reuse  plan 

• Analyze  the  market  feasibility  for  up  to  three  development  scenarios  that  consider 
the  Navy's  anticipated  environmental  clean  up  schedule  and  include  the  homeless 
component  of  the  Treasure  Island  Reuse  Plan 

• Calculate,  using  current  cost  estimates,  the  costs  of  utility,  roadway,  dyke/seawall 
structural  reinforcement,  and  basic  public  services  needed  for  up  to  three 
development  scenarios  (Note:  this  should  be  an  update  of  costs  developed  for  the 
economic  analysis  in  the  1996  Reuse  Plan) 

• Identify  the  anticipated  costs  of  financing  the  needed  building/facilities  code 
compliance  upgrades  and  utility  and  other  infi-astructure  improvements  for  up  to 
three  development  scenarios  (the  financing  costs  associated  with  bond  sales  or 
other  financing  strategies  may  assume  up  to  three  different  interest  rates,  consumer 
price  index  factors  or  other  financing  vehicle  variables 

• Analyze  the  cash  flow  implications  of  up  to  three  development  scenarios  over  the 
term  of  the  Redevelopment  Project;  each  scenario  will  include  an  assumed  interim 
use  land  use  pattern.  (The  analysis  will  identify  the  costs  of  development, 
operations,  and  maintenance  for  the  life  of  the  Redevelopmen  Plan).  To  provide  a 
comprehensive  picture  of  the  financial  feasibility  and  soundness  of  up  to  three 
development  scenarios,  anticipated  revenues  should  include  all  projected  lease, 
fi’anchise  and  admissions  revenues;  permit  and  other  user  fees;  tax  increment 
revenues;  Navy  financial  commitments  for  conveyance  and  environmental  clean-up 
agreements;  likely  federal.  State  or  local  grants  such  as  HUD,  FEMA,  ADA,  Clean 
Water,  Criminal  Justice/Crime  Prevention  and/or  Transportation  grants;  Treasure 
Island’s  fair  share  of  City  sales,  hotel,  business/payroll,  gas,  utility,  parking,  and 
other  local  taxes;  and  earned  income  on  cash  reserves  or  savings. 

• Prepare  a Business  Plan  for  the  preferred  development  scenario  selected  by  the 
Authority.  The  four  primary  components  of  the  Business  Plan  will  include:  (1) 
administration  organizational  structure  including  relationships  with  State  and  City 
agencies;  (2)  marketing  strategy  and  organizational  structure,  including  phasing  of 
interim  and  permanent  uses;  (3)  operations  functions/asset  management  including 
infi-astructure  and  utility  upgrades  and  phasing;  and  (4)  financing  and  financial 
management. 

Task  2:  Economic  Development  Conveyance  Application 

The  Contractor  will  work  with  the  City  to  prepare  the  Economic  Development 

Conveyance  Application  and  assist  the  City  with  its  submittal  to  the  appropriate 

government  agencies. 
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Task  3 : 


Physical  and  Economic  Blight  Analysis 


The  Contractor  will  work  with  the  City  to  prepare  the  physical  and  economic  blight 
sections  of  the  Preliminary  Report  in  accordance  with  Redevelopment  Law,  and 
analyze  the  costs  of  remediating  sites  of  toxic  contamination;  providing  basic  public 
services;  ameliorating  utility  and  infrastructure  deficiencies,  and  code  violations  in 
structures  and  marine  facilities;  stabilizing  areas  of  land  fill;  ameliorating  depreciated 
or  stagnant  property  values;  providing  alternatives  to  vehicular  traffic  on  the  Bay 
Bridge;  and  the  economic  and  fiscal  effects  of  Tidelands  Trust  land  use  limitations. 
The  City  will  provide  data  related  to  property  vacancy  levels  and  land  use  designations 
for  incorporation  in  the  economic  blight  analysis. 

Task  4:  Financial  Feasibility  Analysis 

The  Contractor  will  work  with  the  City  to  prepare  a multi-year  financial  model  for  the 
project,  identifying  sources  and  uses  of  funds  for  implementation.  In  the  preparation  of 
the  model,  the  data  will  estimate  the  costs  for  required  public  improvements,  property 
acquisition,  relocation,  hoqsjpg  and  facility  replacement  required  for  Redevelopment 
Plan  implementation.  The  City  qnd  the  Contractor  together  will  develop  a timeline  of 
future  development  and  implementation  activities.  The  feasibility  analysis  will  form  the 
basis  for  the  Method  of  Financing  section  of  the  Report  to  the  Board  of  Supervisors 
("Board")  discussed  below  and  will  include  tax  increment  projections.  The  City  will 
provide,  in  electronic  format,  the  most  recent  five  years  of  assessed  valuation  and 
assessment  appeals  data. 

Task  6:  Preliminary  Report 

The  Contractor  will  work  with  the  City  to  prepare  the  Preliminary  Report,  including 
one  draft  report  for  City  reView  prior  to  prep^qtion  of  the  final  Preliminary  Report. 

T^sk  1:  Public  Report  Explaining  the  Need  for  Redvelppment  authority  to  achieve  the  City ’s 

goals  for  the  reuse  of  Treasure  Island 

The  Contractor  will  work  with  the  City  to  prepare  a report,  written  in  simple  English 
easily  understood  by  the  lay  public,  explaining  the  City’s  need  for  redevelopment 
powers  for  the  reuse  of  Treasure  Island.  This  report  should  briefly  describe  the  Island's 
existing  conditions,  constraints,  opportunities,  the  costs  of  their  redevelopment  to 
public  use,  the  proposed  financial  tools  available  through  Redevelopment  Project 
designation,  and  the  financial  plan  and  phasing  schedule  proposed  as  the  Project.  This 
report  will  explain  why  the  elimination  of  blight  and  redevelopment  of  the  project  area 
cannot  reasonably  be  expected  to  be  accomplished  by  private  enterprise  acting  alone 
or  by  the  Board's  use  of  public  financing  alternatives  other  than  tax  increment 
financing.  The  Contractor  will  also  report  on  other  methods  of  publicly  assisting 
projects  other  than  exclusive  reliance  on  tax  increment  funds.  A summary  of  federal. 
State,  and  local  resources  which  might  be  available  to  the  Project  should  be  discussed. 
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Task  8: 


Task  9: 


Task  10: 


Task  11. 


Task  12: 


Finally,  the  Contractor  will  summarize  the  availability  (or  lack  thereof)  of  other  City 
revenue  sources,  and  alternative  public  financing  mechanisms. 

Preparation  of  County  Fiscal  Of  ficer  Report 

The  Contractor  will  work  with  the  City  to  prepare  a draft  and  final  County  Fiscal 
Officer  Report  (Report)  and  will  assist  the  City  staff  in  its  submittal  and  follow  up 
submittals  and  responses  to  the  taxing  and  implementing  agencies,  as  appropriate. 

Preparation  of  the  Report  on  the  Redvelopment  Plan  and  Implementation  Plan 

In  accordance  with  the  modiciations  of  Redevelopment  Law  implemented  by  AB 
1290,  the  Contractor  will  work  with  the  City  to  vmte  the  Report  on  the  Plan  and 
identify  implementation  activities  for  the  first  five  years  of  the  Redevelopment  Plan. 
The  Report  on  the  Plan  will  include  a discussion  of  any  housing  set-aside  fund 
expenditures  and  inclusionary  housing  issues.  This  task  includes  one  round  of  revisions 
to  both  reports. 

Review  EIR/EIS 

As  requested,  the  Contractor  will  review  for  completeness  the  EIR/EIS  prepared  by 
the  Navy  as  to  shortcomings  regarding  the  adequacy  of  the  analysis  as  it  relates  to  the 
Redevelopment  process. 

Method  of  Financing 

The  Contractor  will  prepare  a draft  Method  of  Financing  section  of  the  Report  to  the 
Board  and  include  financial  authority  language  typically  contained  in  the  section. 

Agency  and  Community  Meetings 

The  Contractor  will  attend  meetings  of  the  Authority,  the  San  FranciscoPlanning 
Commission,  and  the  Board  as  needed  through  the  adoption  of  the  Redevelopment 
Plan.  The  Contractor  will  meet  with  Authority  and  City  staff.  State  and  local  taxing 
agencies  as  needed  through  the  adoption  of  the  Redevelopment  Plan. 
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III.  SUBMISSION  REQUIREMENTS 

A.  Time  and  Place  for  Proposal  Submission 


Proposals  must  be  received  by  3:00  p.m.,  on  Friday,  September  4,  1998. 

Proposals  may  be  delivered  in  person  or  sent  via  courier  or  U.S.  mail  to: 

Treasure  Island  Development  Authority 
Attention  Annemarie  Conroy,  Executive  Director 
c/o  Purchasing  Department 
City  and  County  of  San  Francisco 
633  Folsom  Street,  Room  210 
San  Francisco,  CA  94107 

Respondents  shall  submit  seven  (7)  copies  of  their  proposal  in  a sealed  envelope  clearly 

marked  Economic  Analysis  Contractor  - Treasure  Island.  Facsimile  submissions  will  not  be 

accepted. 

B.  Format  and  Content  of  Proposals 

Responses  to  this  RFP  must  include  the  following,  in  the  order  specified,  with  labeled  tabs 

separating  each  section: 

1 . Cover  letter  introducing  respondent  and  an  Executive  Summary  of  the  proposal.  The  letter 
constitutes  the  respondent’s  representation  that  the  respondent  is  willing  and  able  to 
perform  all  commitments  contained  in  the  proposal,  and  must  be  signed  by  a person 
authorized  to  obligate  the  respondent’s  performance. 

3.  Table  of  Contents  listing  the  individual  sections  of  the  proposal  and  their  corresponding 
page  numbers. 

3.  Project  Approach  describing  the  services  and  activities  the  respondent  proposes, 
including: 

• Overall  scope  of  work  and  the  tasks  required  to  complete  the  project’s  major  products 
described  in  Section  II. 

• Project  Schedule  and  demonstration  of  the  respondent’s  ability  to  complete  the  project 
within  the  outlined  time  fi’ame 

• Work  Assignments  among  respondent’s  team 

4.  Description  of  Respondent’s  Qualifications  and  Background,  including: 

• A brief  description  of  the  respondent  and  the  structure  of  any  joint  venture  or 
association 
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• Name,  address,  and  telephone  number  of  a contact  person 

• A list  identifying  the  project  manager,  and  each  key  member  the  project  team;  and  the 
role  each  will  play  in  the  project.  Include  a description  of  the  experience  and 
qualifications  of  the  project  team  members,  including  brief  resumes  if  necessary.  Also 
provide  written  assurance  that  the  persons  identified  will  perform  the  work 
assignments  as  described,  and  no  work  assignments  will  be  modified  or  changed 
without  the  City's  prior,  written  approval. 

• A description,  of  no  more  than  one  page  per  project,  of  not  more  than  four  projects 
similar  in  size  and  scope  to  the  project  described  in  this  RFP,  completed  by 
respondent.  For  each  project  described,  identify  client,  client’s  contact  and  his/her 
telephone  number,  staff  members  who  worked  on  the  project,  budget,  schedule  and 
project  summary.  If  joint  consultants  or  subconsultants  are  proposed,  provide  the 
above  information  for  each. 

• References  for  the  respondent,  project  manager,  key  personnel,  and  all  subconsultants, 
including  the  name,  address  and  telephone  number  of  three  or  more  recent  (in  the  last 
five  years)  clients  (preferably  other  public  agencies). 

• Completion  of  the  Financial  Responsibility  Questionnaire  and  Authorization  for 
Release  of  Credit  Information  included  in  Appendix  E. 

5.  Fee  Proposal 

The  City  intends  to  award  this  contract  to  the  respondent  that  will,  in  the  City’s  judgment, 

will  provide  the  best  overall  program  services.  The  City  reserves  the  right  to  accept  other 

than  the  lowest  priced  offer  and  to  reject  any  proposals  that  are  not  responsive  to  this 

request.  The  fee  proposal  should  include: 

• Total  fee  for  each  of  the  disciplines  identified  in  the  Scope  of  Work  with  a “not  to 
exceed  “ 

• Hourly  rates  for  all  team  members.  (Hourly  rates  and  itemized  costs  may  be  used  to 
negotiate  changes  in  the  Scope  of  Work  if  necessary.) 
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EVALUATION  AND  SELECTION  CRITERIA 


A.  Minimum  Qualifications 

• Five  years  prior  experience  in  preparing  redevelopment  project  reports,  fiscal  analyses,  tax 
increment  analyses,  and  experience  in  submitting  these  reports  to  all  applicable  taxing 
agencies. 

• Two  years  and  at  least  two  projects  worth  of  experience  in  preparing  a cash  flow  analysis 
and  a business  plan  for  an  economic  conveyance  application. 

B.  Selection  Criteria 

• All  proposals  will  be  evaluated  by  the  City  in  accordance  with  the  criteria  and  procedures 
identified  herein.  The  City  reserves  the  right  in  its  sole  discretion  to  make  a selection  based 
directly  on  the  proposals  or  to  negotiate  further  with  one  or  more  of  the  respondents 
without  limiting  any  of  its  rights  described  in  Section  VI. 

• The  selected  proposal  will  be  chosen  on  the  basis  of  its  apparent  ability  to  best  meet  the 
overall  expectations  of  the  City.  The  City  will  be  the  judge  of  which  proposal  offers  the 
greatest  benefit.  The  City  reserves  the  right  to  reject  any  and  all  proposals. 

The  proposals  will  be  evaluated  by  a selection  committee  comprised  of  City  staff  and  non-City 
parties  with  expertise  in  Economic  Analysis  and  Planning..  The  selection  committee  will  submit 
its  recommendation  to  the  Authority  for  its  approval.  Firms  with  the  highest  scoring  proposals 
will  be  interviewed  by  the  committee.  The  City  intends  to  evaluate  the  proposals  generally  in 
accordance  with  the  criteria  itemized  below. 

1 . Project  Approach  (50  points) 

• Understanding  of  the  project,  the  existing  data  available,  and  the  tasks  to  be  performed 

• Use  of  a comprehensive  cash  flow  mo4el. 

• Reasonableness  of  work  schedule  and  fee  proposal. 

2.  Assigned  Project  Staff  (25  points) 

• Recent  experience  of  staff  assigned  to  the  project  and  a description  of  the  tasks  to  be 
performed  by  each  staff  perspn 

• Professional  qualifications  and  education 

• Workload,  staff  availability  and  accessibility 
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3.  Experience  of  Respondent  and  Subconsultants  (15  points) 

• Respondent’s  expertise  in  the  fields  necessary  to  complete  the  tasks 

• Quality  of  recently  completed  projects,  including  adherence  to  schedules,  deadlines 
and  budgets 

• Experience  with  similar  projects 

• Results  of  reference  checks 


4.  Oral  Interview  ( 1 0 points) 

Following  the  evaluation  of  the  written  proposals,  respondents  receiving  the  highest  scores 
will  be  invited  to  oral  interviews.  The  interview  vvdll  consist  of  standard  questions  asked  of 
each  of  the  respondents,  and  specific  questions  regarding  each  individual  proposal.  The 
written  proposals  may  then  be  re-scored  based  on  information  presented  at  the  interview. 

5.  DBE/LBE  (5-10  Bonus  points) 

The  City  strongly  encourages  proposals  fi-om  qualified  LBEs  and  DBEs.  Pursuant  to  the 
Treasure  Island  Development  Authority's  "Purchasing  Policy  and  Procedures"  (Appendix 
F),  the  following  rating  preference  will  be  applied  at  each  phase  of  the  selection  process, 
as  follows: 

a.  Five  (5)  bonus  points  will  be  awarded  to  a local  business  (LBE)  or  a joint  venture  ^vith 
an  economically  disadvantaged  business  (DBE)  where  DBE  participation  equals  at 
least  35%,  but  is  less  than  40%. 

b.  Seven  and  one-half  (7.5)  bonus  points  will  be  awarded  to  a joint  venture  with  a DBE 
where  DBE  participation  equals  or  exceeds  40%,  but  is  less  than  51%. 

c.  Ten  (10)  bonus  points  will  be  awarded  to  a DBE  or  a joint  venture  with  a DBE,  where 
DBE  participation  exceeds  51%. 
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V.  SCHEDULE 


A.  Pre-Proposal  Conference 

Respondents  are  encouraged  to  attend  a pre-proposal  conference  on  Tuesday  August  11, 
1998,  at  10:00  a.m.  at  Treasure  Island  Building  One,  410  Avenue  of  the  Palms  ,San 
Francisco.  All  questions  will  be  addressed  at  this  conference  and  any  available  new 
information  will  be  provided  at  that  time.  The  City  will  keep  a record  of  all  parties  who 
request  and  receive  copies  of  the  RFP.  Any  requests  for  information  concerning  the  RFP, 
whether  submitted  before  or  after  the  pre-proposal  conference,  must  be  in  writing,  and  any 
substantive  replies  will  be  issued  as  written  addenda  to  all  parties  who  have  requested  and 
received  a copy  of  the  RFP.  Questions  raised  at  the  preproposal  conference  may  be  answered 
orally.  If  any  substantive  new  information  is  provided  in  response  to  questions  raised  at  the 
pre-proposal  conference,  it  also  will  be  memorialized  in  a written  addendum  to  this  RFP  and 
will  be  distributed  to  all  parties  that  received  a copy  of  the  RFP.  No  questions  or  requests  for 
interpretation  will  be  accepted  after  August  25,  1998. 

B.  Schedule 


The  anticipated  schedule  for  selecting  a consultant  is  shown  below: 

July  16-31,  1 998:  RFP  is  advertised  and  issued  by  the  City 

August  11,  1998:  Pre-proposal  conference 

August  25,  1998:  Deadline  for  submission  of  questions  or  clarification  requests 

September  4,  1998:  RFP  responses  due  no  later  than  3:00  p.m. 

September  15-  30,  1998:  Oral  interviews  with  respondents  selected  for  further 
consideration 

October  1,  1998:  Selection  Committee  recommendation  forwarded  to  Authority 

October  21,  1998:  Contract  Awarded  by  Authority 

The  Authority  will  select  a Respondent  with  whom  the  Executive  Director  shall  commence 
contract  negotiations.  If  a satisfactory  contract  cannot  be  negotiated  in  a reasonable  time,  staff 
will  request  Authority  authorization  to  terminate  negotiations  with  the  selected  respondent, 
and  begin  contract  negotiations  with  the  next  highest  ranked  Respondent. 
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VI.  TERMS  AND  CONDITIONS  FOR  RECEIPT  OF  PROPOSALS 

A.  Errors  and  Omissions  in  RFP 

Respondents  are  responsible  for  reviewing  all  portions  of  this  RFP.  Respondents  are  to 
promptly  notify  the  Authority,  in  writing,  if  the  Respondent  discovers  any  ambiguity, 
discrepancy,  omission,  or  other  error  in  the  RFP.  Any  such  notification  should  be  directed  to 
the  Authority  promptly  after  discovery,  but  in  no  event  later  than  five  (5)  working  days  prior 
to  the  date  for  receipt  of  proposals.  Modifications  and  clarifications  will  be  made  by  addenda 
as  provided  below. 

Failure  by  the  Authority  to  object  to  an  error,  omission,  or  deviation  in  the  response  to  this 
RFP  will  in  no  way  modify  the  RFP  or  excuse  the  respondent  from  full  compliance  with  the 
specifications  of  the  RFP  or  any  contract  awarded  pursuant  to  the  RFP. 

B.  Inquiries  Regarding  RFP 

Inquiries  regarding  the  RFP  other  than  inquiries  at  the  pre-proposal  conference,  and  all  oral 
notifications  of  an  intent  to  request  written  modification  or  clarification  of  the  RFP,  must  be 
clearly  labeled  “Written  Inquiry  re  TI  Economic  Analysis  RFP”,  and  addressed  to: 

Treasure  Island  Development  Authority 
Attention  Annemarie  Conroy,  Executive  Director 
c/o  Purchasing  Department 
City  and  County  of  San  Francisco 
633  Folsom  Street,  Room  210 
San  Francisco,  CA  94107 

C.  Addenda  to  RFP 

The  City  may  modify  this  RFP  prior  to  the  proposal  due  date  by  issuing  written  addenda. 
Addenda  will  be  sent  via  regular,  first  class  U.S.  mail  to  the  last  knovm  business  address  of 
each  firm  who  has  recorded  receipt  of  the  RFP  with  the  City.  The  Authority  will  make 
reasonable  efforts  to  notify  Respondents  in  a timely  manner  of  mod)fications  to  the  RFP. 
Notwithstanding  this  provision,  the  Respondent  shall  be  responsible  for  ensuring  that  its 
proposal  reflects  any  and  all  addenda  issued  by  the  Department  prior  to  the  proposal  due  date 
regardless  of  when  the  proposal  is  submitted.  Therefore,  the  City  recommends  that  the 
Respondent  call  the  Department  before  submitting  its  proposal  to  determine  if  the  Respondent 
has  received  aW  addenda. 

D.  Term  of  Proposal 

Submission  of  a proposal  signifies  that  the  proposed  services  and  prices  are  valid  for  120 
calendar  days  from  the  proposal  due  date  and  that  the  quoted  prices  are  genuine  and  not  the 
result  of  collusion  or  other  anti-competitive  activity. 
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E.  Revision  of  Proposal 

A Respondent  may  revise  its  proposal  on  its  own  initiative  at  any  time  before  the  deadline  for 
submission  of  proposals.  The  Respondent  must  submit  the  revised  proposal  in  the  same 
manner  as  the  original.  A revised  proposal  must  be  received  on  or  before  the  proposal  due 
date.  In  no  case  will  a statement  of  intent  to  submit  a revised  proposal,  or  commencement  of  a 
revision  process,  extend  the  proposal  due  date  for  any  Respondent. 

At  any  time  during  the  proposal  evaluation  process,  the  Authority  may  require  a Respondent 
to  provide  oral  or  written  clarification  of  its  proposal.  The  Authority  reserves  the  right  to 
make  an  award  without  further  clarifications  of  proposals  received. 

G.  Financial  Responsibility 

The  City  accepts  no  financial  responsibility  for  any  costs  incurred  by  a respondent  to  this  RFP. 
Submissions  of  the  RFP  will  become  the  property  of  the  City  and  may  be  used  by  the  City  in 
any  way  deemed  appropriate. 

H.  Respondent's  Obligations  Under  the  Campaign  Reform  Ordinance 

Respondents  must  comply  with  Section  16.510-2  of  the  S.F.  Administrative  Code,  which 
states:  “No  person  who  contracts  with  the  City  and  County  of  San  Francisco,  for  the 

rendition  of  personal  services,  for  the  fiimishing  of  any  material,  supplies  or  equipment  to  the 
City,  or  for  selling  any  land  or  building  to  the  City,  whenever  such  transaction  would  require 
approval  by  a City  elective  officer,  or  the  board  on  which  that  City  elective  officer  serves, 
shall  make  any  contribution  to  such  an  officer,  or  candidates  for  such  an  Office,  or  committee 
controlled  by  such  officer  or  candidate  at  any  time  between  commencement  of  negotiations 
and  either  the  completion  of,  or  the  termination  of,  negotiations  for  such  contract. 

If  a Respondent  is  negotiating  for  a contract  that  must  be  approved  by  an  elected  local  Officer 
or  the  board  on  which  that  officer  serves  during  the  negotiation  period,  the  Respondent  is 
prohibited  fi-om  making  contributions  to  the  Officer's  re-election  campaign,  a candidate  for 
that  officer’s  office,  or  a committee  controlled  by  the  officer  or  candidate. 

The  negotiation  period  begins  with  the  first  point  of  contact,  by  telephone,  in  person,  or  in 
writing,  when  a contractor  approaches  any  city  officer  or  employee  about  a particular 
contract,  or  a city  officer  or  employee  initiates  communication  with  a potential  contractor 
about  a contract.  The  negotiation  period  ends  when  a contract  is  awarded  or  not  awarded. 
Examples  of  initial  contacts  include:  (i)  a vendor  contacts  a city  Officer  or  employee  to 
promote  himself  or  herself  as  a candidate  for  a contract;  and  (ii)  a city  officer  or  employee 
contacts  a contractor  to  propose  that  the  contractor  apply  for  a contract.  Inquiries  for 
information  about  a particular  contract,  requests  for  documents  relating  to  a Request  for 
Proposal,  and  requests  to  be  placed  on  a mailing  list  do  not  constitute  negotiations. 

Persons  who  knowingly  or  willfully  violate  section  16.510-2  are  subject  to  a fine  of  up  to 
$500  and  a jail  term  of  six  months,  or  both.  (S.F.  Administrative  Code  Section  16.515(a)). 


Page  12 


i 


i 


c 


Persons  who  negligently  violate  section  16.510-2  are  subject  to  a civil  penalty  of  up  to  $500. 
(S.F.  Administrative  Code  Section  16.515(b)). 

For  further  information.  Respondents  should  contact  the  San  Francisco  Ethics  Commission  at 
(415)  554-9510. 

I.  Sunshine  Ordinance 

In  accordance  with  S.F.  Administrative  Code  Section  67.24(e),  contractors'  bids,  responses  to 
RFPs  and  all  other  records  of  communications  between  the  City  and  persons  or  firms  seeking 
contracts  shall  be  open  to  inspection  immediately  after  a contract  has  been  awarded.  Nothing 
in  this  provision  requires  the  disclosure  of  a private  person's  or  organization's  net  worth  or 
other  proprietary  financial  data  submitted  for  qualification  for  a contract  or  other  benefits  until 
and  unless  that  person  or  organization  is  awarded  the  contract  or  benefit.  Information 
provided  which  is  covered  by  this  paragraph  will  be  made  available  to  the  public  upon  request. 

J.  Reservations  of  Rights  by  the  City 

The  issuance  of  this  RFP  does  not  constitute  an  agreement  by  the  City  that  any  contract  will 
actually  be  entered  into  by  the  City.  The  City  expressly  reserves  the  right  at  any  time  to: 

• Waive  any  defect  or  informality  in  any  response,  proposal,  or  proposal  procedure 

• Reject  any  or  all  proposals 

• Reissue  a Request  for  Proposals 

• Procure  any  service  by  any  other  means 

• Extend  deadlines  for  accepting  responses,  or  accept  amendments  to  responses  after 
expiration  of  deadlines 

• Determine  that  no  project  will  be  pursued. 
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VII.  CONTRACT  REQUIREMENTS 


A.  Chapters  12B  and  12C:  Nondiscrimination  in  Employment  and  Benefits 

Chapters  12B  and  12C  of  the  S.F.  Administrative  Code  are  incorporated  by  reference  as 
though  fully  set  forth  herein.  Chapters  12B  and  12C  prohibit  discrimination  by  City 
contractors  in  employment,  the  use  of  property  and  the  provision  of  employee  benefits.  Please 
refer  to  Appendix  B regarding  the  AfiSrmative  Action  Program  mandated  by  Chapter  12B  of 
the  S.F.  Administrative  Code. 

The  successful  respondent  must  agree  to  abide  by  the  following  standard  contract  provisions 
regarding  Chapters  12B  and  12C:Nondiscrimination;  Penalties 

(a)  Contractor  Shall  Not  Discriminate.  In  the  performance  of  this  contract.  Contractor  agrees 
not  to  discriminate  on  the  basis  of  the  fact  or  perception  of  a person's  race,  color,  creed, 
religion,  national  origin,  ancestry,  age,  sex,  sexual  orientation,  gender  identity,  domestic 
partner  status,  marital  status,  disability  or  Acquired  Immune  Deficiency  Syndrome  or  HTV 
status  (AJDS/HIV  status)  against  any  employee  of,  any  City  employee  working  with,  or 
applicant  for  employment  with  Contractor,  in  any  of  Contractor's  operations  within  the  United 
States,  or  against  any  person  seeking  accommodations,  advantages,  facilities,  privileges, 
services,  or  membership  in  all  business,  social,  or  other  establishments  or  organizations 
operated  by  Contractor. 

(b)  Subcontracts.  Contractor  shall  incorporate  by  reference  in  all  subcontracts  the  provisions 
of  Sections  12B.2(a),  12B.2(c)-12B.2(k)  and  12C.3  of  the  San  Francisco  Adrninistrative 
Code,  and  shall  require  all  subcontractors  to  comply  such  provisions.  Contractor's  failure  to 
comply  with  the  obligations  in  this  subsection  shall  constitute  a material  breach  of  this 
Agreement. 

(c)  Nondiscrinimation  in  Benefits.  Contractor  does  not  as  of  the  date  of  this  Agreement  and 
will  not  during  the  term  of  this  Agreement,  in  any  of  its  operations  within  the  United  States, 
discriminate  in  the  provision  of  benefits  between  employees  with  domestic  partners  and 
employees  with  spouses,  and/or  between  the  domestic  partners  and  spouses  of  such 
employees,  where  the  domestic  partnership  has  been  registered  with  a governmental  entity 
pursuant  to  state  or  local  law  authorizing  such  registration,  subject  to  the  conditions  set  forth 
in  Section  1 2B.2(b)  of  the  San  Francisco  Administrative  Code. 

(d)  Condition  to  Contract.  As  a condition  to  this  Agreement,  Contractor  shall  execute  the 
Nondiscriinination  in  Contracts  and  Benefits  form  and  secure  the  approval  of  the  form  by  the 
San  Francisco  Human  Rights  Commission. 

(e)  Incorporation  of  Administrative  Code  Provisions  by  Reference.  The  provisions  of 
Chapters  12B  and  12C  of  the  San  Francisco  Administrative  Code  are  incorporated  by 
reference  and  a part  of  this  Agreement  as  though  fuUy  set  forth  herein.  Contractor  shall 
comply  fully  with  and  be  bound  by  all  of  the  provisions  that  apply  to  this  Agreement  under 
Chapters  12B  and  12C  of  the  Administrative  Code,  including  but  not  limited  to  the  remedies 
provided  in  such  Chapters.  Without  limiting  the  foregoing.  Contractor  understands  that 
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pursuant  to  Section  128.2(h)  of  the  San  Francisco  Administrative  Code,  a penalty  of  $50  for 
each  person  for  each  calendar  day  during  which  such  person  was  discriminated  against  in 
violation  of  the  provisions  of  this  Agreement  may  be  assessed  against  Contractor  and/or 
deducted  from  any  payments  due  Contractor. 

B.  The  Authority ’s  DBE/LBE  Program 

The  City  and  the  Authority  strongly  encourage  responsive  proposals  from  qualified  LBEs  and 
DBFs.  It  is  the  policy  of  the  Authority  that  Disadvantaged  Business  Enterprises  (DBFs),  of 
which  minority  and  woman  owned  business  enterprises  are  included,  and  Local  Business 
Enterprise  (LBEs)  shall  have  the  maximum  feasible  opportunity  to  participate  in  the 
performance  of  contracts  financed  in  whole  or  in  part  with  City  fimds.  The  Authority  shall 
make  every  effort  to  solicit  bids  and  proposals  from  DBFs  and  LBEs  in  awarding  contracts. 
To  further  this  policy,  and  pursuant  to  the  Treasure  Island  Development  Authority's 
"Purchasing  Policy  and  Procedures"  (Appendbc  F)  LBEs  and  DBFs  will  be  awarded  a rating  at 
each  phase  of  the  selection  process,  applied  as  follows: 

• Five  (5)  bonus  points  will  be  awarded  to  a local  business  (LBE);  or  a joint  venture 
with  an  economically  disadvantaged  business  (DBE)  where  DBE  participation  equals 
at  least  3 5%,  but  is  less  than  40%. 

• Seven  and  one-half  (7.5)  bonus  points  will  be  awarded  to  a joint  venture  with  a DBE 
where  DBE  participation  equals  or  exceeds  40%,  but  is  less  than  51%. 

• Ten  (10)  bonus  points  will  be  awarded  to  a DBE  or  a joint  venture  with  a DBE,  where 
DBE  participation  exceeds  51%. 

A Disadvantaged  Business  Enterprise  (DBE)  is  defined  as  a local,  independent  and  continuing 
business  for  profit  which  is  a socially  and  economically  disadvantaged  business,  performs  a 
commercially  useful  function,  and  is  owned  and  controlled  by  one  or  more  economically 
disadvantaged  persons.  The  aggregate  ownership  or  control  of  the  DBE  must  equal  or  exceed 
51%  of  the  business  and  whose  average  gross  receipts  in  the  three  fiscal  years  immediately 
preceding  its  application  for  certification  as  a DBE  does  not  exceed  the  following  annual 
limits:  1)  Public  Works/Construction  - $14  million;  2)  Goods,  Materials,  Equipment  and 
General  Service  suppliers  - $2  million;  3)  Professional  Services  - $2  million.  It  shall  be  based 
upon  economic  threshold  and  not  race  or  gender. 

A Local  Business  Enterprise  (LBE)  is  defined  as  a locally  based  business  which  is  an 
independent  and  continuing  business  for  profit,  performs  a commercially  useful  function  and  is 
a firm:  1)  with  fixed  offices  or  distribution  points  located  within  the  geographic  boundaries  of 
the  City  2)  listed  in  the  Permits  and  License  Tax  Paid  File  with  a San  Francisco  street  address; 
3)  possesses  a current  Business  Tax  Registration  Certificate  at  the  time  of  the  application  for 
certification  as  a local  business.  Post  Office  box  numbers  or  residential  addresses  shall  not 
suffice  to  establish  status  as  a "local  business".  To  qualify  as  a "local  business"  a business  must 
establish  that  it  has  been  located  and  doing  business  in  San  Francisco  for  at  least  six  (6) 
months  preceding  its  application  for  certification  as  a local  business. 
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All  proposals  submitted  must  include  Human  Rights  Commission  (HRC)  Form  1 (included  in 
the  appendix  A)  whether  or  not  a rating  preference  is  applied  for. 

HRC  Forms  2 A and  2B,  3,  4,  5 A,  and  5B  (also  included  in  Appendix  A)  are  to  be  submitted 
with  the  proposal.  If  these  forms  are  not  returned  with  the  proposal,  the  proposal  may  be 
determined  to  be  nonresponsive  and  rejected. 

HRC  Schedule  A or  Schedule  L must  be  submitted  if  applicable 

For  questions  concerning  HRC  Forms,  please  call  the  Human  Rights  Commission  Contract 
Compliance  Offcer  at  415-252-2500.  The  forms  will  be  reviewed  and  approved  by  HRC 
prior  to  the  interviews. 

C.  Standard  Contract  Provisions 

The  successful  respondent  will  be  required  to  enter  into  a contract  substantially  in  the  form  of 
the  Agreement  for  Professional  Services,  attached  hereto  as  Appendix  C.  Failure  to  execute 
the  contract,  or  to  furnish  any  and  ail  certificates,  bonds  or  other  materials  required  in  the 
contract  in  a timely  manner,  shall  be  deemed  an  abandonment  of  a contract  offer.  The  City, 
in  its  sole  discretion,  may  select  another  firm  and  may  proceed  against  the  original  selectee  for 
damages. 

In  addition  the  successful  Respondent  will  be  required  to  execute  the  following  City  forms: 

• San  Francisco  Business  Tax  Requirements.  The  successful  Respondent  must  have  a San 
Francisco  Businesses  Tax  Certificate.  Businesses  without  this  certificate  must  apply  for 
one,  and  pay  the  $200  registration  fee  prior  to  Contract  award.  (See  Appendix  D). 

• Chapter  12B  Declaration.  The  successful  Respondent  must  submit  form  HRC-12B-101, 
Nondiscrirnination  in  Contracts  and  Benefits,  provided  in  Appendix  B.  This  form  must  be 
approved  by  HRC  prior  contract  award.  Additonally,  if  appropriate,  respondents  should 
execute  and  submit  Reasonable  Measures  Affidavit  (form  HRC-12B-102),  and  Substantial 
Compliance  Authorization  Form  (HRC-12B-103),  also  provided  in  Appendix  B. 
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SAN  FRANCISCO 


6ASURE  Island  Project 
) Avenue  op  the  Palms 
LOiNO  1 , 2nd  Floor 
■AsuRE  Island 
I Francisco.  CA  94  130 
5)  274-0660 
< (415)  274-0299 


June  30,  1998 


LETTER 


SENT  TO  EACH  OF 


THREE  RESPONDENTS 


Re:  Request  for  Proposals  for  Treasure  Island  Marina  Sublease  (RFP) 

Dear 

By  way  of  follow  up  to  our  recent  telephone  conversation,  this  will  confirm  that  you  will 
make  an  oral  presentation  of  your  response  to  the  above  RFP  at  the  next  regular  public 
meeting  of  the  Treasure  Island  Development  Authority.  That  meeting  will  be  held  at 
1:00  PM  on  Wednesday,  July  15,  1998,  at  the  San  Francisco  Feny  Building,  2nd  Floor. 
The  presentations  are  only  one  of  several  items  on  the  meeting’s  agenda,  and  your  firm 
will  be  one  of  three  making  presentations.  We  would,  therefore,  appreciate  your  closely 
adhering  to  the  30-minute  time  limit. 

Prior  to  your  presentation,  we  wish  to  bring  to  your  attention  the  following  developments 
that  may  affect  the  speed  with  which  we  are  able  to  complete  the  RFP  process: 

First,  the  lease  between  the  Navy  and  the  City  for  the  Marina  property  permits  the  Navy 
to  terminate  the  lease  on  30  days’  notice  if  the  Navy  makes  “a  final  decision  on  disposal 
of  the  Leased  Premises  that  is  inconsistent  with  continued  use  thereof  by  Lessee  under 
this  Lease.”  Unfortunately,  the  lease  does  not  include  or  provide  for  a subordination  and 
nondisturbance  agreement  with  respect  to  the  Marina  sublease,  and  it  appears  unlikely  at 
this  point  that  the  Navy  will  provide  such  an  agreement.  Hence,  unless  the  Navy  changes 
its  position,  the  City  will  not  be  able  to  provide  a financible  long-term  sublease  for  the 
Marina  until  the  Navy  conveys  the  real  property  to  the  City.  Although  the  City  and  the 
Navy  are  diligently  proceeding  toward  this  conveyance,  external  factors  such  as  the 
environmental  cleanup  and  the  Bay  Bridge  seismic  retrofit  described  below  may  affect 
our  progress. 

Second,  as  indicated  in  the  one-page  summary  of  environmental  concerns  distributed  by 
the  City  at  the  pre-proposal  conference,  there  are  contamination  and  cleanup  issues  that 
must  be  addressed  in  order  for  any  expansion  of  the  Marina  to  proceed.  To  date,  the 
environmental  process  has  not  moved  beyond  the  initial  investigation  phase.  Because  the 
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environmental  feasibility  study  will  not  be  issued  until  the  recently-issued  draft  remedial 
investigation  report  is  final  (previously  forecast  for  December  1998),  the  scope  of  and 
timetable  for  cleanup  remain  unclear.  The  City’s  inability  to  enter  into  a long-term 
sublease  for  the  Marina  compounds  this  problem — at  least  in  the  interim — in  that  it 
would  appear  to  preclude  a substantial  financial  commitment  by  a developer  to  complete 
the  cleanup. 

Finally,  the  northern  portion  of  Yerba  Buena  Island  adjacent  to  Clipper  Cove  will  be 
significantly  affected  by  the  alignment  and  construction  of  the  new  eastern  span  of  the 
Bay  Bridge,  now  under  development  by  Caltrans.  Current  plans  for  the  new  span  (which 
are  only  at  30%  development  stage)  place  all  of  the  permanent  structures  and  most  of  the 
temporary  structures  to  the  north  of  the  existing  bridge.  There  is  no  doubt  that  these 
plans  would  have  a major  impact  on  the  City’s  reuse  plan  for  both  islands,  including  the 
Marina  area.  The  City,  however,  will  not  be  able  to  assess  the  exact  impact  on  the 
Marina  until  Caltrans  has  completed  its  plans  and  those  plans  become  final. 

In  light  of  these  factors,  major  Marina-related  developments  (of  the  sorts  described  in  the 
responses  to  the  RFP)  may  be  delayed.  It  is  still  our  intention,  however,  to  finish  the 
selection  process  as  soon  the  external  factors  affecting  the  islands  permit.  The  upcoming 
presentations  for  the  Marina  are  an  important  step  in  our  continuing  effort  to  move 
forward  with  our  plans  for  the  Marina.  In  addition,  those  presentations  will  help  us  to 
understand  more  clearly  the  impacts  of  these  external  factors  on  our  plans. 

In  the  meantime,  the  project  staff  plans  to  consult  with  the  Authority  regarding  the 
interim  operation  and  maintenance  needs  of  the  current  Marina.  We  will,  of  course, 
notify  you  of  any  decision  reached  by  the  Authority  which  affects  the  RFP. 

Obviously,  the  continuing  developments  affecting  the  islands  do  not  permit  us  to  make  a 
binding  commitment  regarding  the  RFP  and  selection  process,  and  nothing  contained  in 
this  letter  in  any  way  modifies  the  City’s  rights  under  Section  V(B)  of  the  RFP. 

Thank  you  for  your  patience  and  cooperation.  We  look  forward  to  seeing  you  and  your 
presentation  on  July  15. 


hhxCA 

Marianne  Conarroe 
Harbormaster,  Treasure  Island  Marina 

cc:  Dale  Carlson.  TIDA  - Chair 

John  Elberling,  TIDA  - Vice  Chair 
Gerald  Green.  TIDA 
James  Morlaes.  TIDA 
Douglas  Wong,  TEDA 
Anne  Halsted,  TIDA 
Donna  Provenzano.  TIDA 


Sincerely, 


Environmental  Concerns  at  the  Treasure  Island 
Marina/Clipper  Cove  Area 


As  part  of  the  US  Navy's  environmental  installation  cleanup  program, 
the  Navy  has  been  conducting  an  investigation  of  environmental 
concerns  at  Treasure  Island,  including  Yerba  Buena  Island.  The 
characterization  and  eventual  cleanup  of  environmentally 
contaminated  sites  are  being  regulated  by  the  California  EPA 
(Department  of  Toxics  and  Substances  Control  and  the  Regional  Water 
Quality  Control  Board),  the  US  EPA  and  monitored  by  the  City  of  San 
Francisco's  Mayor’s  Office  at  Treasure  Island. 

To  date,  the  Navy  has  completed  initial  sampling  in  the  Marina  storm 
water  outfalls  and  the  former  skeet  range.  Elevated  levels  of  a mixture 
of  heavy  metals  and  hydrocarbons  were  detected  from  sampling  at  the 
storm  water  outfalls.  The  test  results  from  the  former  skeet  range 
indicate  elevated  levels  of  lead  and  Polyaromatic  Hydrocarbons  (PAHs) 
in  the  sediments.  PAHs  are  a by  product  of  the  clay  pigeons  and  the 
lead  from  the  shot  gun  shells.  PAHs  are  thought  to  be  a human 
carcinogen.  According  to  an  ecological  risk  assessment  completed  by 
the  Navy,  this  contamination  does  not  pose  a risk  to  potential  receptors 
that  may  use  Bay  water  or  surface  sediments  under  current  conditions. 

According  to  Navy  sources,  the  timeframe  for  the  issuance  of  reports 
and  cleanup  schedule  are  as  follows;  the  Draft  Remedial  Investigation 
Report  for  the  sediment  contamination  from  the  former  skeet  range 
and  stormwater  outfalls  will  be  issued  in  May,  1998  and  will  be 
finalized  in  December,  1998.  A CERCLA  Record  of  Decision  (ROD)  is 
expected  to  be  completed  in  June,  1999  and  the  Navy's  cleanup  of 
sediment  contamination  would  occur  in  2000-2001. 

Information  obtained  from  the  Navy  indicates  that  there  is  no 
historical  documentation  to  indicate  any  kind  of  dredging  in  the 
marina/boat  area.  Historically,  the  majority  of  the  dredging  occurred 
in  the  Pier  1 area  of  Treasure  Island.  In  addition  to  the  approval 
process  referred  to  in  the  Marina  RPP,  the  Respondents  to  the  Proposal 
must  obtain  a dredge  permit  from  the  Army  Corps  of  Engineers  in 
order  to  expand  the  marina  if  deepening  is  required. 
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Treasure 
Island  boss: 
Project  'out 
of  control' 

Conroy  blames  previous 
staff  for  lack  of  fiscal 
oversight  on  contracts 

By  F.  J.  Gallagher 

STAFF  WRITER 

San  Francisco’s  multimillion-dollar  effort  to  develop 
Treasure  Island  has  spun  wildly  out  of  control,  lacking 
basic  administrative  oversight,  the  administration 
official  in  charge  of  the  project  said  last  week. 

Moreover,  said  Treasure  Island  project  director 
Annemarie  Conroy,  the  path  of  the  proposed  Bay^ 
Bridge  will  “devaatate”  whatever  prospects  remain  fqr 
developing  the  former  U.S.  Navy  base  if  the  project 
goes  ahead  as  planned. 

“The  project  ...  lacked  even  the  most  elementary 
controls  and  procedures  required  to  administer  a $6 
milhon  budget  Euid  enable  San  Francisco  to  capture 
the  tremendous  opportunity  the  civilian  reuse  ofTVea- 
sure  Island  and  Yerba  Buena  Isljmd  represents,” 
Conroy  said,  adding  that  the  project  was  “out  of  con- 
trol financially”  and  saddled  with  a “demoralized  staff 
and  city  departments  and  vendors  without  supervi- 
sion or  direction  and  a “blank-check’  mentality.” 

Conroy,  who  took  over  the  director’s  position  10 
weeks  ago,  was  quick  to  add  that  she  had  taken  care 
of  most  of  the  problems  and  placed  all  of  the  blame  for 
the  disorder  squarely  on  the  shoulders  of  her  prede- 
cessor, Larry  Florin,  who  is  now  with  the  Port  of  Szm 
Francisco. 

However,  Conroy  admitted  that  some  of  the  project’s 
policies  were  so  fundamentally  flawed  that  it  would  be 
impossible  to  undo  all  of  the  damage. 

For  example,  she  said,  no  processes  or  procedures 
were  ever  established  to  track  the  project’s  budget, 
revenues,  or  spending,  or  to  document  the  ongoing 
negotiations  with  the  navy  regarding  the  eventual 
purchase  of  the  island.  In  fact,  she  said,  no  central  files 
of  any  kind  were  maintained  and  financial  record- 


See  TREASURE  BHUW,  page  13 
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Bay  Bridge  Drivers  Dodge  Wild  Gunplay 
Cornered  suspect  shoots  self,  survives 

Jaxon  Van  Derbeken,  Tanya  Schevitz.  Chronicle  Staff  Writers 

Friday.  July  3,  1998 

©1998  San  Francisco  Chronicle 


URL:  http://www.sfgate.com/cgi-bin/article.cgi7file-/chronicle/archive/1998/07/03/MN15373.DTL 


A routine  predawn  police  patrol  on  Yerba  Buena  Island  erupted  into  a full-scale  shootout  on 
the  Bay  Bridge  that  shut  down  eastbound  commuter  traffic  for  more  than  three  hours 
yesterday. 

The  drama  involved  a murder  suspect  who  allegedly  fled  Texas  in  a stolen  Porsche  after  the 
car  owner  was  slain,  according  to  police.  Apparently  desperate  to  escape,  20-year-old  Sergai 
Taio  Daigre  Jr.  scaled  girders  of  the  Bay  Bridge  and  fired  shots  at  scores  of  officers  before 
shooting  himself,  investigators  said. 

At  one  point,  Daigre  got  into  the  Yerba  Buena  tunnel  and  tried  to  commandeer  cars  from 
terrified  commuters  driving  toward  the  East  Bay. 

"All  I knew  is  this  guy  was  pointing  a gun  toward  me,"  James  Thompson  said.  "He  was 
right  there,  he  could  almost  touch  the  windshield  with  the  gun."  Thompson  jammed  his  car  in 
reverse  and  roared  backward. 

Unable  to  carjack  a motorist  and  cornered  by  police,  Daigre  started  pacing  and  at  one  point 
huddled  behind  a concrete  barrier.  Then  he  put  a 9mm  pistol  to  his  head  and  apparently  shot 
himself,  but  managed  to  survive. 

After  undergoing  surgery,  he  was  reported  to  be  in  critical  condition  last  night  at  San 
Francisco  General  Hospital  with  wounds  in  his  face,  neck,  back  and  left  hand.  It  has  yet  to  be 
determined  which  injuries  were  self-inflicted  and  which  may  have  been  from  shots  by  police. 

The  gunbattle  kept  the  eastbound  lanes  closed  from  about  5:15  a.m.  until  8:26  a.m.  About 
6:15  a.m.,  one  lane  was  opened  and  traffic  was  detoured  off  the  bridge  at  Yerba  Buena, 
wound  up  over  the  hill  that  covers  the  tunnel  and  got  back  on  the  bridge,  continuing  toward 
Oakland. 

Although  police  kept  the  area  inside  the  tunnel  blocked  off  to  traffic  for  three  hours  while 
they  scoured  the  roadway  for  shell  casings  and  spent  rounds,  state  transportation  officials 
said  they  received  no  complaints  from  commuters  about  the  traffic  jam. 

"In  cases  where  there's  a crime  scene  (on  a freeway),  we  defer  to  law  enforcement,"  said 
Caltrans  spokesman  Colin  Jones.  "It's  an  active  police  investigation  and  you  can't  have 
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traffic  or  it  will  disturb  the  crime  scene.  Traffic  was  lighter  because  of  the  holiday  weekend, 
and  this  happened  early  enough  so  the  word  got  out  pretty  quickly  and  people  delayed  their 


In  San  Francisco,  miles  from  the  bridge,  the  shootout  caused  an  enormous  traffic  jam. 

At  the  South  Van  Ness  on-ramp  to  Highway  101  a sign  told  motorists  the  bad  news:  "Bay 
Bridge  Closed.  Police  Action."  By  7 a.m.,  the  sign  advised  drivers  to  take  the  San  Mateo 
Bridge. 

At  the  Harrison  Street  on-ramp,  motorists  did  not  have  the  luxury  of  trying  another  bridge. 
They  sat  piled  up  for  blocks  at  7;  1 5 a.m. 

"I'm  pretty  upset.  I'm  supposed  to  be  in  Modesto  in  an  hour  and  a half,"  said  Eric  Lavinson, 
28,  as  he  fidgeted  in  the  seat  of  his  Saab  convertible.  Lavinson,  a mutual  fund  salesman,  was 
quickly  on  his  cellular  phone.  "I  was  talking  to  my  assistant  on  the  phone  in  Chicago  to  tell 
her  to  give  my  clients  my  phone  number  because  I'm  going  to  be  here  a while." 

Idling  in  his  truck  just  blocks  from  the  bay,  David  VanDever,  49,  a production  accountant 
for  the  "Nash  Bridges"  television  show,  said,  "I  had  an  8:30  meeting,  which  I'll  probably  be 


The  incident  on  the  bridge  began  innocuously  enough  about  4:30  a.m.  when  two  San 
Francisco  police  officers  from  the  Treasure  Island  substation  spotted  a 1989  Porsche  91 1 
Turbo  parked  in  a carport  in  a residential  complex  near  the  Nimitz  House  on  Yerba  Buena 


When  police  ran  the  car's  license  plate  through  their  "wants  and  warrants"  computer,  they 
learned  that  it  had  been  stolen  from  a town  outside  Houston  last  Friday.  As  the  two  police 
officers  approached  the  Porsche,  Daigre  jumped  out,  bolted  up  a flight  of  stairs  that  led  to  a 
trail  near  the  tunnel,  fired  at  least  once  at  police,  then  hid  in  some  shrubbery,  San  Francisco 
police  Lieutenant  David  Robinson  said.  A few  minutes  later,  Daigre  was  spotted  as  he  tried 
to  climb  the  steel  girders  of  the  bridge,  Robinson  said.  By  now,  more  officers  had  joined  the 
chase  and  they  next  saw  Daigre  running  through  the  tunnel  toward  San  Francisco, 
desperately  attempting  to  flag  down  motorists. 

"The  suspect  was  running  through  traffic,"  Robinson  said,  "trying  to  stop  vehicles  . . . 
pointing  a gun  at  civilians." 

After  failing  to  commandeer  a car,  Daigre  once  again  pointed  his  pistol  at  officers  who 
crouched  behind  their  patrol  cars  and  opened  fire  at  him,  according  to  police. 

Daigre  then  began  pacing  back  and  forth,  behind  a concrete  divider  in  the  slow  lanes  of  the 
tunnel. 

"I  was  pleading  with  the  guy  to  drop  his  gun,"  said  officer  Kevin  Martin.  "At  one  point,  he 
put  the  gun  to  his  mouth,  and  we  shouted,  'Don't  do  it!  Don't  do  it!' 

"We  kept  telling  him,  it  doesn't  have  to  be  that  bad,  but  he  put  the  gun  to  his  head  and  fired 
one  time." 


trips  or  took  another  bridge." 
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Inside  the  Porsche,  authorities  found  a "robbery  kit"  that  included  a ski  mask,  gloves  and 
^ ^ duct  tape.  They  also  found  a rifle  and  a .357-caliber  Magnum  handgun  in  the  car. 

In  Texas,  Memorial  Villages  Police  Chief  Chris  Price  said  he  sent  two  investigators  to  San 
Francisco  to  pursue  further  leads  in  the  June  26  slaying  of  Andrew  Loomis,  55,  an 
investment  banker  who  had  advertised  the  Porsche  for  sale.  The  Texas  detectives  arrived  last 
night. 

According  to  police,  a man  called  and  said  he  was  coming  over  to  look  at  the  car,  and  when 
Loomis'  wife  returned  home  from  doing  errands  Friday  evening,  she  found  the  $30,000  car 
was  missing  and  her  husband  was  dead.  Investigators  said  Daigre  came  to  view  the  vehicle 
and  is  suspected  of  killing  Loomis. 

"It's  a real  tragedy,"  Price  said.  "Mr.  Loomis  was  highly  respected  in  the  community." 
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Mayor  Willie  Brown  said  yesterday  that  he  will  never  agree  to  plans  for  a new  eastern  half  of 
the  Bay  Bridge  unless  the  span's  anchorage  on  Yerba  Buena  Island  is  moved  away  from 
prime  development  spots. 

Brown,  who  fears  that  the  plan  approved  by  the  Metropolitan  Transportation  Commission 
would  destroy  the  island's  commercial  value  to  San  Francisco,  wants  the  new  bridge  moved 
south.  He  also  criticized  the  MTC  and  the  state  Department  of  Transportation  for  not 
including  new  ramps  onto  Yerba  Buena  and  Treasure  islands  as  part  of  the  bridge  package. 

That  charge,  the  MTC  countered,  is  only  technically  correct. 

For  months,  the  MTC  and  Caltrans  thought  Brown  supported  their  plans  that  called  for 
building  a new  eastern  span  to  the  north  of  the  current  one. 

But  then  Brown  switched  signals  before  the  MTC  vote  last  week  approving  that  design, 
saying  the  northern  approach  would  interfere  with  the  city's  redevelopment  plans  for  Yerba 
Buena  Island.  He  estimated  yesterday  that  the  proposed  design  would  cut  the  island's  value 
to  the  city  by  20  to  40  percent. 

The  city  is  negotiating  with  the  Navy  to  acquire  both  Yerba  Buena  and  Treasure  islands. 

Brown  favors  a design  that  would  anchor  the  bridge  to  the  south  of  its  current  position,  on 
land  where  the  Coast  Guard  has  a base.  He  has  also  joined  Oakland  Mayor-elect  Jerry 
Brown  in  attacking  the  design  of  the  proposed  single-stay  suspension  bridge. 

The  mayor  said  yesterday  at  a press  conference  that  his  switch  was  based  on  new 
information.  "There  was  no  physical  design  actually  done  that  showed  where  various 
anchorages  would  be  placed  on  property  we  hoped  to  acquire  from  the  Navy,"  he  said. 

Annemarie  Conroy,  Brown's  Treasure  Island  project  director,  said  the  MTC-approved  route 
would  destroy  city  plans  to  redevelop  an  old  torpedo  factory  and  housing  into  a conference 
center,  restaurants  and  other  money-making  businesses  with  bay  views. 

Brown  added,  "From  Day  One,  I have  been  screaming  about  the  absence  of  off-ramps  from 
Treasure  Island.  That  has  not  changed  one  iota." 

But  the  MTC's  Steve  Heminger,  who  for  the  last  few  years  has  helped  lead  the  Bay  Bridge 
design  process,  said  he  thought  the  ramps  issue  was  on  its  way  to  resolution  until  Brown 
recently  changed  course. 

"We  are  certainly  willing  to  continue  exploring  a solution,"  Heminger  said. 
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He  acknowledged  that  Caltrans'  environmental  review  of  bridge  plans  did  not  include  ramps, 
i but  that  is  only  because  no  funding  source  for  the  ramps  has  been  identified. 

He  said  the  MTC,  Caltrans,  San  Francisco  and  the  Navy  all  agree  new  ramps  must  be  built. 

Heminger  also  said  moving  the  bridge  anchorage  to  Brown's  favored  southern  route  would 
' be  tremendously  expensive. 

J "As  part  of  our  design  review  we  examined  going  south  of  the  current  bridge,"  he  said.  "We 

found  that  you  would  interrupt  the  Coast  Guard  base  and  the  Port  of  Oakland  expansion 
‘ plans  and  that  we  would  have  to  relocate  the  main  sewer  outfall"  for  the  East  Bay 

Metropolitan  Utility  District. 

•i 

Of  those  three,  only  the  EBMUD  aspect  has  a cost  estimate,  he  added,  and  that  is  $100 
million. 

Heminger  said  the  MTC  has  not  been  in  contact  with  Brown  since  last  week's  1 1-to-l  vote  in 
favor  of  the  design  Brown  now  disdains. 
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MORE  THAN  a year  ago  we  suggested  the  design  of  a new  eastern  span  for  the  Bay  Bridge 
merited  a panel  "of  international  rank,"  similar  to  those  that  were  enlisted  for  the  conception 
of  the  Golden  Gate  Bridge  or  the  original  Bay  Bridge.  We  reiterated  that  call  on  Monday  in 
asking  the  Metropolitan  Transportation  Commission  to  hold  off  approval  on  a controversial 
design  that  resulted  from  a more  provincial  process. 

We  had  hoped  the  MTC  would  pause  — for  no  more  than  a few  months  --  to  solicit  more 
ideas  from  world-class  engineers. 

However,  despite  the  loud  objections  of  some  architects,  engineers  and  political  leaders  from 
both  sides  of  San  Francisco  Bay,  the  MTC  this  week  decided  to  move  forward  with  its  plan 
for  a single-tower  suspension  bridge. 

This  leaves  critics  with  several  options,  all  of  them  likely  to  generate  far  more  than  a few 
months  of  delay.  The  Legislature  could  undermine  the  MTC's  authority  in  several  ways, 
including  putting  the  matter  to  a public  vote,  but  that  is  unlikely  in  the  face  of  opposition 
from  Governor  Wilson.  San  Francisco  could  pursue  legal  action,  citing  the  plan's  potential 
interference  with  redevelopment  of  Yerba  Buena  and  Treasure  islands.  Or  perhaps  Mayor 
Willie  Brown  could  refuse  to  take  that  section  of  the  island  from  the  Navy,  thus  leaving  the 
new  span  without  its  western  anchor. 

A couple  of  points  need  to  be  considered  here.  For  one,  the  design  that  has  been  made  public 
is  "about  30  percent  complete,"  said  MTC  spokesman  Steve  Heminger. 

"The  causeway  could  look  substantially  different,"  he  said.  By  now,  Caltrans  should  have 
received  the  clear  message  that  it  needs  to  fine  tune  this  uninspiring  design. 

Secondly,  while  Mayor  Brown  and  Oakland  Mayor-elect  Jerry  Brown  were  right  to  register 
their  objections  and  push  for  a short  delay  for  further  review,  they  should  think  about  the  risk 
of  trying  to  overturn  the  MTC  decision  with  an  all-out  battle.  Their  interests  may  not  be 
served  if  the  process  goes  back  to  square  one. 

This  plan's  alignment,  north  of  the  existing  span,  does  not  cut  into  the  Port  of  Oakland's 
expansion  plans  on  the  eastern  end.  And  a redeveloped  Treasure  Island  would  be  worthless  if 
a major  earthquake  were  to  disable  the  existing  bridge.  This  must  not  be  allowed  to  become 
a war  among  petty  parochial  interests.  The  MTC-approved  proposal  is  not  perfect  — and  it  is 
hard  to  imagine  that  there  are  not  better  ideas  in  the  world  — but  it  is  not  the  worst  option. 
The  worst  option  is  a bridge  that  could  not  withstand  a 7. 1 earthquake  centered  many  miles 
away,  and  would  take  even  more  lives  and  time  to  repair  in  a strong  temblor  closer  to  home. 

While  we  would  have  preferred  a decision  that  involved  a little  more  time  and  a few  more 
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creative  minds,  the  focus  should  be  on  looking  for  aesthetic  and  technical  improvements  for 
this  plan.  The  region  needs  a new  bridge,  not  more  lawsuits  and  elections. 
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Turning  aside  pleas  to  delay  its  decision,  a regional  transportation  board  easily  approved  a 
graceful,  single-tower  suspension  span  yesterday  to  replace  the  eastern  half  of  the  San 
Francisco-Oakland  Bay  Bridge. 

The  Metropolitan  Transportation  Commission's  1 1-to-l  vote  capped  a year  and  a half  of 
contentious  debates  over  more  than  a dozen  different  designs.  But  it  is  hardly  likely  to  put  an 
end  to  the  controversy  over  the  $1,346  billion  structure. 

In  the  past  week,  mayors  in  Oakland,  San  Francisco  and  five  other  East  Bay  cities  had  called 
for  a two-month  delay  to  address  a host  of  criticisms  of  the  bridge  design,  from  its 
connection  to  Yerba  Buena  Island  to  the  look  of  its  long,  curving  causeway. 

Yesterday,  San  Francisco  Mayor  Willie  Brown  vowed  to  block  the  project  by  refusing  to 
hand  over  land  on  the  island  to  Caltrans.  And  Assembly  majority  leader  Don  Perata,  an 
Oakland  Democrat,  said  he  would  try  to  put  the  design  before  Bay  Area  voters  in  this  fall's 
election. 

But  members  of  the  regional  commission  defended  their  decision,  saying  the  18-month 
selection  process  had  been  an  unprecedented  effort  to  involve  the  public  in  a major  Bay  Area 
public  works  project. 

"This  has  been  without  a doubt  the  most  open  and  democratic  process  of  any  public  works 
project  that  I know,"  said  Alameda  County  Supervisor  Mary  King,  who  chaired  the  MTC's 
Bay  Bridge  task  force. 

She  said  the  suspension  bridge  design  "combined  elegance  with  seismic  strength."  The  look 
of  the  causeway  could  be  greatly  improved  during  the  next  phase  of  the  bridge's  design.  King 
said. 

The  suspension  span  and  a 15-  foot-wide  bike  lane  on  the  bridge's  south  side,  also  approved 
by  the  panel  yesterday,  will  require  extending  the  $2  toll  on  state-owned  Bay  Area  bridges  an 
additional  15  months. 

The  $2  toll  had  been  approved  until  2006.  Toll  money,  state  bonds  and  the  state  gas  tax  are 
being  used  to  pay  the  new  bridge's  base  cost  of  $1,205  billion.  But  to  pay  for  the  suspension 
span  and  bike  lane  will  require  extending  it  until  April  2007. 
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THE  CRITICISM  may  have  arrived  late  and  loud,  but  it's  worth  heeding.  A design  decision 
for  a new  eastern  span  of  the  Bay  Bridge  should  be  postponed. 

Mayors  on  both  sides  of  the  bay  have  found  fault  with  the  final  candidate,  a suspension  span 
and  viaduct  to  replace  the  quake-damaged  cantilever  span.  The  mayors  of  Oakland,  Berkeley 
and  Emeryville  say  the  latest  plans  amount  to  a freeway-  ramp  entrance  to  their  cities.  San 
Francisco  has  its  own  doubts,  contending  the  design  interferes  with  access  to  Treasure 
Island,  which  it  wants  to  develop. 

Given  the  growing  chorus  of  such  legitimate  concerns  about  the  design,  it  makes  sense  to 
delay  the  choice  and  invite  fresh  ideas.  An  extension  of  the  selection  process  should  not 
become  an  excuse  for  interminable  delay.  A tight  time  frame,  no  more  than  a few  months, 
should  be  set.  Political  leaders  on  both  sides  of  the  bay  should  agree  in  advance  on  what 
would  constitute  this  world-class  design  review  — and  be  ready  to  accept  the  outcome. 

The  stakes  are  huge:  the  new  bridge  may  last  up  to  two  centuries  and  cost  $1.5  billion.  This 
is  a major  decision  that  deserves  imaginative  thinking,  an  inspired  result  — and  public 
support.  Advocates  of  the  current  process  are  rightfully  impatient.  The  search  has  taken  a 
year,  and  the  aging  bridge  is  subject  to  seismic  harm  and  human  peril  for  every  day  it  sits 
unrepaired. 

But  late-arriving  as  it  is,  the  latest  bar  rage  of  criticism  makes  sense.  Most  of  the  design 
process  to  date  has  swirled  around  the  choice  of  towers,  and  little  attention  has  gone  to  the 
long,  barren  stretch  of  viaduct  that  evokes  nothing  but  boredom.  East  Bay  critics  want  a 
fresh  look  at  the  entire  stretch,  not  just  showpiece  bridge  towers.  There  is  no  guarantee  that 
further  review  will  produce  a superior  idea.  But  there  should  be  a full-fledged  try,  one  that 
goes  wider  than  the  Caltrans-influenced  process  to  date.  The  advisory  group  used  so  far  is 
stocked  with  competent  engineers  and  architects,  but  many  have  long-standing  ties  to  the 
state  road-building  agency.  Remember,  advisory  committees  of  international  rank  reviewed 
the  original  designs  of  the  Bay  Bridge  and  Golden  Gate  Bridge. 

It  makes  sense  to  again  enlist  a wide  range  of  ideas  in  an  effort  to  produce  a marvel  that  will 
have  such  critical  functional  and  aesthetic  prominence  in  the  San  Francisco  Bay  Area. 
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j^Treasure  Island  Development  Authority 
Minutes  of  July  15, 1998  Regular  Meeting 


rAfct'tv)^ 


1.  Call  to  Order: 

2.  Roll  Call: 


1:15  p.m.  in  the  Meeting  Room, 

Suite3100,  Port  of  San  Francisco,  Ferry  Building  ' V - 

OOCUMENfSOEPT. 

Present:Dale  Carlson,  Chair 

John  Elberling,  Vice  Chair  AUb  2 ^ 


Anne  Halsted 


Excused: 


Donna  Proven2ano  (left  3:20) 

James  Morales  (1 :20)  PUBLIC 

Doug  Wong  (1:20)  (left  3:40) 

Gerald  Green 


3.  Approval  of  Minutes: 

The  minutes  of  June  17,  1998  were  unanimously  approved.  Consideration  of  the  minutes  of  July 
1,  1998  was  deferred  until  the  presence  of  a necessary  quorum  of  those  present  on  that  date. 

4.  Communications  Commission  Secretary  Rummelsburg  reported  that  four 

communications  on  various  matters  had  been  received. 

5 . Ongoing  Business  by  Directors 

6.  Introduction  of  New  Business  by  Directors 

7.  Report  of  the  Treasure  Island  project  Director,  Annemarie  Conroy 

Ms.  Conroy  reported  that  due  to  a lack  of  quorum.  Executive  Session  will  not  be  held  today  . She 
reported  on  numerous  current  and  planned  public  access  activities,  including  “The  Forgotten  Holocaust”, 
recounting  the  atrocities  committed  during  the  SinoJapanese  War.  Ms.  Conroy  stated  that  it  is  an 
excellent  exhibit  and  that  Congresswoman  Pelosi  had  visited  and  wanted  to  bring  the  exhibit  to 
Washington.  On  July  1 1 , 1998  the  Planning  Department  convened  a workshop  on  planning  options  for 
Treasure  Island.  More  than  200  people  attended.  The  Department  plans  to  hold  its  next  workshop  in 
December  1998.  Other  events  included  various  weddings,  a picnic  hosted  by  the  Chinese  Six  Companies 
on  the  4'*'  of  July  attended  by  500  to  600  persons.  Ms.  Conroy  also  reported  that  Terry  Pimsleur  and  the 
San  Francisco  Labor  Council  were  near  an  agreement  with  the  City  to  hold  a “Blues  Festival”  on  Treasure 
Island  over  Labor  Day  week-end  which  would  attract  nearly  30,000  people.  In  addition,  the  City  is  in 
final  negotiations  to  hold  the  X Games  and  a group  of  ecologists  visited  Treasure  Island  on  July  14,  1998. 
City  Tours  will  also  guide  visitors  around  Treasure  Island  starting  in  August. 

Martha  Walters  reported  that  25  people  had  attended  a recently  convened  pre-proposal 
conference  for  an  RFQ  to  obtain  the  services  of  an  environmental  consultant  and  that  submissions  are  due 
on  July  22,  1998.  The  selection  committee  will  narrow  down  the  applicant  pool  to  four  and  make  a 
selection  early  August,  She  hopes  to  make  a recommendation  to  the  Authority  at  the  Authority’s  August 
meeting.  Ms.  Wallace  also  reported  that  a wetlands  consultant  has  been  hired  to  determine  the  feasibility 
of  wetlands  on  Treasure  Island. 
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Ms.  Conroy  reported  that  no  short-term  leases  had  been  signed  and  that  a development  plan 
would  be  most  likely  be  presented  at  the  next  meeting,  Ms.  Conroy  reported  that  two  meetings  had  been 
held  with  TIHDI  and  that  they  had  gone  well,  TIDA  staff  will  fiimish  TIHDI  a letter  early  in  the  week  of 
July  20*^  setting  out  expectations  for  its  Executive  Director  and  the  organization.  Ms.  Conroy  stated  that 
her  references  to  Toolworks  and  Rubicon  in  June’s  Executive  Director’s  report  were  not  negative  in 
reference  to  the  programs  but  reflected  the  City’s  failure  to  monitor  their  respective  contracts. 

Ms.  Conroy  recommended  that  issuance  of  an  RFP  for  Casa  de  la  Vista  be  postponed  until  more 
people  reside  on  Treasure  Island  and  until  action  on  the  Marina  and  housing  management  proposals  are 
concluded  to  ascertain  the  islands’  population.  Issuance  of  an  RFP  may  not  be  a good  deal  for  San 
Francisco  now.  Mr.  Morales  stated  that  he  had  anticipated  that  restaurant  patrons  would  be  visitors,  not 
primarily  residents,  and  asked  for  a specific  date  for  the  issuance.  Mr.  Morales  stated  that  TIDA  could 
evaluate  the  proposals  and  reject  those  that  were  insufficient.  He  requested  that  the  issuance  of  an  RFP  be 
deferred  for  60  days  and  placed  on  the  September  agenda. 

Ms.  Conroy  asked  if  TIDA  members  had  a preference  about  meeting  once  or  twice  a month.  Mr. 
Morales  suggested  that  the  decision  be  left  to  Commission  officers,  Mr.  Carlson  and  Mr.  Elberling. 

Ms.  Conroy  reported  that  Supervisor  Yaki’s  legislation  mandating  the  development  of  an  access 
policy  will  be  considered  by  his  committee  on  August  4, 1998.  Supervisor  Ammiano’s  proposal  to 
implement  Proposition  K will  also  be  heard  at  that  time.  Mr.  Carlson  asked  that  for  the  hearing  a report 
be  prepared  describing  past  and  future  events  on  the  Island. 

Ms.  Halsted  asked  about  the  Planning  Department’s  July  1 1*  workshop  and  requested  minutes  of 
the  proceedings.  Ms.  Conroy  reported  that  on  June  24“‘MTC  had  selected  the  northern  alignment  for  the 
new  East  Span  of  the  Bay  Bridge.  The  City,  however,  is  continuing  to  fight,  and  Bay  Bridge  Task  Force 
chairwoman  Mary  King  will  visit  the  islands  to  view  the  damage  which  vrill  be  done  if  the  northern 
alignment  is  selected.  The  environmental  document  for  the  Caltrans  project  will  be  issued  in  mid- 
September. 

Ms.  Conroy  reported  that  the  1997-8  Civil  Grand  Jury  has  issued  its  report  and  that  the  Authority 
must  respond  within  90  days.  Ms.  Conroy  will  formulate  response  and  bring  it  to  the  Authority.  Mr. 
Morales  asked  that  Ms.  Conroy  formulate  a response  for  the  Authority’s  August  meeting.  Ms.  Conroy 
reported  that  under  the  City/Navy  Cooperative  Agreement,  she  has  submitted  a bill  for  $2.2  million  for 
the  period  October  1997  through  February  1998.  The  Authority  also  received  an  extension  to  apply  for 
an  OEA  grant. 

Ms.  Conroy  reported  that  she  has  been  working  in  alliance  with  the  Navy  regarding  Caltrans’ 
construction  of  a new  ^st  Span  and  that  the  Navy  is  seeking  an  environmental  review  on  borings  all 
around  Yerba  Buena  Island  that  Caltrans  would  like  to  perform. 

Ms.  Conroy  stated  that  she  intends  to  meet  with  Congresswoman  Pelosi  about  the  Job  Corps’ 
presence  on  Treasure  Island.  She  would  like  Ms.  Pelosi  to  select  a point  person  to  assist  the  Authority  in 
working  with  the  Job  Corps  to  be  a good  neighbor  and  to  ensure  that  San  Francisco  youths  have  priority 
in  Corps’  programs.  Mr.  Carlson  indicated  that  he  would  like  to  be  present  as  well.  Mr.  Carlson  asked 
Ms.  Rummelsburg  to  review  past  meeting  minutes  to  determine  commitments  made  by  the  Job  Corps  to 
the  Authority  and  to  prepare  a letter  askbg  what  changed. 

Ms.  Conroy  reported  that  a major  film  company  is  interested  in  using  Treasure  Island  and  that 
Nash  Bridges  will  be  filming  at  the  island  once  again  this  year.  (See  item  8.) 
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Ms.  Provenzano  asked  if  the  impacts  of  the  northern  alignment  on  Yerba  Buena  Island  had  been 
quantified.  Ms.  Conroy  responded  that  a report  by  several  sources  will  be  put  together  in  about  two 
weeks.  By  September  a more  comprehensive  report  will  be  presented  to  the  Authority  and  then 
forwarded  to  FHWA  and  Caltrans  in  response  to  the  EIS. 

Mr.  Elberling  asked  Ms.  Conroy  if  she  had  developed  a forward  calendar  of  items  that  will  be 
presented  to  Authority  members  at  future  meetings.  She  stated  that  she  would  present  such  a list  at  the 
next  meeting. 

8.  Resolution  approving  Nash  Bridges  lease  {Action  item) 

Ms.  Conroy  stated  that  last  year  the  film  company  paid  the  City  $16,000  per  month  rent  with  the 
Navy  taking  half  the  revenue.  This  year  TIDA  has  negotiated  a different  lease  with  the  Navy  and  also 
increased  Nash’s  lease  to  $20,500  per  month  with  the  Navy’s  CAM  charges  ranging  from  $7,000  to 
$7,500  per  month,  netting  the  Authority  an  additional  $5,000  per  month.  Mr.  Wong  asked  how  big  the 
building  is  and  Ms.  Tejada  responded  1 38,000  square  feet  Ms.  Conroy  stated  that  Nash  is  an  excellent 
year-round  tenant.  Mr.  Elberling  asked  if  they  report  on  whom  they  employ  and  Ms.  Conroy  responded 
that  they  make  a report  to  the  Film  Commission  and  that  the  report  would  be  forwarded  to  Mr.  Elberling 
when  it  is  available. 

Moved  by  Ms.  Halsted,  seconded  by  Ms.  Provenzano  to  adopt  item  8,  passed  6-0. 

9.  Resolution  authorizing  RFP  for  solicitation  of  EDC  consultant  {Action  item) 

Finance  Director  Arbuckle  asserted  that  the  solicitation  would  produce  excellent  economic 
development  information  and  stated  that  she  is  using  a list  from  the  Redevelopment  Agency  to  solicit 
interest  from  prospective  consultants.  The  package  will  also  be  advertised  in  ethnic  newspapers,  the 
City’s  bid  and  purchase  newsletter,  and  the  Wall  Street  Journal.  Mr.  Morales  asked  why  five  years  was 
selected  as  the  minimum  qualification  for  preparing  redevelopment  reports  and  two  years  for  cash  flow- 
analyses.  He  added  that  these  requirements  may  exclude  those  who  may  be  otherwise  qualified  and 
would  preclude  smaller  firms  from  competing.  Ms.  Halsted  agreed.  Ms.  Conroy  stated  that  the  specific 
years  of  experience  requirement  will  be  deleted.  Ms.  Halsted  inquired  if  the  Authority  will  have 
additional  opportunity  to  consider  the  scope  of  work  and  Ms.  Arbuckle  stated  that  the  scope  will  be 
discussed  with  the  selected  contractor  and  then  again  when  the  contract  is  awarded  by  the  Authority  at  its 
October  meeting.  The  precise  plan  will  be  attached  at  that  time.  Instead  of  requiring  that  an  exact 
number  of  years  be  documented,  Mr.  Carlson  asked  that  previous  experience  in  preparing  economic 
development  conveyance  agreements  be  required  in  the  solicitation. 

Moved  by  Mr.  Morales,  seconded  by  Ms.  Halsted  to  adopt  item  9,  passed  6-0. 

10.  Resolution  approving  payment  to  a contractor  {Action  item) 

This  item  was  continued  to  the  next  meeting. 

1 1.  Presentation  by  respondents  to  Marina  RFP 

Three  proposals  were  presented  in  alphabetical  order  by  the  proposers’  names. 
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1.  Treasure  Island  Marina  Center 

Project  Manager  Redmond  Keman  introduced  his  team  including  Alan  Hobelman  and  Robert 
Sheppard  from  Modem  Continental  Companies,  a company  involved  in  highway  construction.  Jim 
Babcock  presented  alternative  designs  for  the  marina  including  possible  plans  to  lease  Building  180  for 
boat  storage  or  the  construction  of  a hotel.  He  noted  that  plans  may  also  include  adding  two  new  piers 
and  adding  200’  to  each  existing  pier  for  a total  of  600  slips.  The  ultimate  phase  (4)  of  the  project 
includes  three  new  restaurants,  a sailing  center,  ferry  landing,  a convenience  and  snack  bar,  a 300  room, 
four-story  hotel  and  conference  center,  public  promenade,  and  the  rehabilitation  of  the  existing  Treasure 
Island  Marina.  Mr.  Keman  stated  that  in  order  to  build  the  hotel,  the  marina  would  have  to  be  stabilized. 
Mr.  Carter  Strauch,  the  team’s  proposed  harbor  master,  asserted  that  the  team  intended  to  establish  and 
grow  a yacht  club  at  Treasure  Island  and  institute  sailing  programs.  Larry  Williams,  speaking  on 
economic  aspects  of  the  project,  stated  that  Modem  Continental  will  obtain  from  the  Authority  a triple 
land  lease.  The  City  will  derive  two  sources  of  income  - lease  rental  and  taxes.  The  bigger  the  project, 
the  more  revenue  will  go  to  the  City.  If  all  four  phases  were  constructed  $10.6  million  would  be  incurred 
in  infrastructure  costs.  Mr.  Williams  suggested  that  rent  and  taxes,  in  concert  with  loans  from  the  state 
(California  Department  of  Boating  and  Waterways)  and  municipal  revenue  bonds,  will  pay  for  the 
infrastructure  costs.  Retired  U,S.  Navy  Admiral  Robert  Toney  and  three  other  members  of  the  team  also 
spoke. 


Mr.  Carlson  asked  Mr.  Keman  what  were  the  special  problems  to  which  he  had  previously 
alluded.  Mr.  Keman  stated  that  these  were  securing  the  land  from  seismic  failure.  Mr.  Carlson  asked  if 
surges  from  ships  using  the  shipping  lanes  would  affect  the  marina  and  Richard  Domhelm  from  Moffit 
Nichols  answered  that  concrete  docks  configured  as  floating  breakwater  would  provide  protection.  Mr. 
Morales  asked  Mr.  Keman  if  his  team  would  be  willing  to  build  fewer  than  all  four  phases  and  Mr. 
Keman  responded  that  they  would  be  willing  to  construct  as  few  as  just  two,  still  retaining  600  slips.  Mr. 
Keman  reported  that  constructing  just  phase  1 would  leave  a marginal  facility  and  that  his  team  could  not 
recover  their  costs.  Mr.  Elberling  asked  why  the  team  chose  to  develop  a 600  slip  marina.  Mr.  Keman 
replied  that  although  there  are  economies  of  scale,  the  team  would  examine  450  to  700  as  a potential 
project  Mr.  Morales  asked  if  the  construction  of  the  northern  alignment  of  the  new  East  Span  would 
affect  the  construction  of  the  Marina  and  Mr.  Keman  responded  that  it  would  not  but  it  would  depend  on 
where  both  Caltrans  and  the  Marina  contractors  were  mobilized. 

2.  Treasure  Island  Enterprises 

Jay  Wallace,  team  member,  stated  that  his  team’s  focus  is  on  management  of  marinas  and,  in 
developing  their  proposal,  the  team  paid  close  attention  to  the  reuse  plan  and  in  involving  all  segments  of 
the  San  Francisco  community  in  the  project.  His  team  believes  that  a marina,  standing  alone,  can  be 
successful  for  San  Francisco.  Mr.  Wallace  introduced  Harry  Nelson,  president  of  Almar,  owner  and 
operator  of  the  largest  number  of  saltwater  marinas  on  the  West  Coast.  Mr.  Wallace  introduced  General 
Manager  Randy  Short  who  introduced  other  team  members.  Mr.  Short  stated  that  the  proposal 
emphasizes  public  access,  view  corridors,  public  spaces,  gardens  and  educational  access.  He  enumerated 
the  amenities  and  detailed  the  floating  breakwater.  The  marina  will  be  operated  24  hours  per  day  with  an 
on-site  manager.  Included  in  the  proposal  are  public  plazas,  a floating  pier,  disabled  access  to  the  water’s 
edge  and  a pahn-lined  shoreline.  Construction  will  be  financed  by  the  Yucaipa  Companies.  No  loans 
will  be  needed.  The  developers  include  a guarantee  of  incremental  revenues  to  the  City  in  both  year  one 
and  two. 

Ms,  Provenzano  asked  about  the  financial  health  of  the  eight  marinas  that  Almar  manages.  Mr. 
Nelson  responded  that  the  marinas  are  financially  healthy,  despite  the  recession  in  the  early  90 ’s.  Mr. 
Elberling  asked  if  all  are  “in  the  black”  and  Mr.  Nelson  replied  affirmatively,  Mr,  Elberling  asked  the 
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rationale  for  a 400-slip  marina  and  Mr.  Nelson  responded  that  the  plan  is  to  accommodate  varying  boat 
sizes  to  meet  demand  and  that  the  market  might  accommodate  a larger  number.  Mr.  Elberling  asked  for 
the  HRC  workforce  report  and  Mr.  Nelson  stated  that  he  would  provide  such.  Mr.  Morales  asked  about 
the  minimum  lease  period  that  the  proposers  would  accept  and  Mr.  Anderson  responded  that  the  longer, 
the  better  and  that  the  team  would  be  willing  to  negotiate  with  the  City,  Mr.  Morales  asked  if  the 
proposers  are  paying  for  public  access  and  Mr.  Anderson  responded  affirmatively.  Mr.  Morales  asked  the 
proposers  if  they  would  still  bid  on  the  restaurant  (Casa  de  la  Vista)  and  Mr.  Anderson  responded  that  if 
they  were  selected  as  marina  developers  that  they  would  not  bid  on  the  restaurant. 

3.  Westrech  Marina 

Tom  Hogan,  president  of  Westrech,  introduced  team  members  and  stated  that  Westrech  is  a national 
company  that  owns,  develops  and  manages  marinas  nationwide,  experienced  in  private-public 
partnerships,  and  in  the  process  of  closing  deals  locally  in  Emeryville,  Martinez  and  the  Delta.  The  St. 
Francis  Yacht  Club  is  interested  in  participating  in  marina’s  sailing  programs.  Jack  Camp,  who 
developed  the  plan,  stated  that  the  team  had  reviewed  both  the  ULl  report  and  the  reuse  plan  and  intended 
to  integrate  the  marina  into  the  overall  plans  for  Treasure  Island.  Building  180  would  be  renovated  (if 
possible)  and  used  for  dry  storage,  marine  retail  and  offices.  A 10,000  square  foot  building  would  house 
a private  club  and  restaurant.  The  proposal  also  includes  boat  storage,  retail,  new  restrooms,  parking 
improvements,  and  a mooring  field  that  would  accommodate  30  boats.  Tim  Bozley  from  Moffit  Nichol 
stated  that  the  turnkey  plan  includes  dry  storage,  422  slips  constructed  in  two  phases,  with  198  in  the  first 
phase.  The  renovation  of  the  existing  marina  would  occur  in  the  second  phase.  The  number  of  total  slips 
could  be  expanded  to  600  slips.  The  total  cost  for  the  first  phase  of  development  with  224  slips  is 
approximately  $7.5  million  with  approximately  $3  million  for  the  second  phase,  totaling  $12,900,000  of 
overall  developer  cost.  Construction  would  start  late  1999  and  would  take  three  years  with  complete 
utilization  in  four  years.  The  annual  rental  will  exceed  $500,000  for  the  first  15  years.  Construction  and 
operation  will  create  75  full-time  jobs  with  revenues  to  the  City  expected  to  exceed  $6,000,000. 

Mr.  Carlson  remarked  that  proposed  slip  fees  are  above  market  averages.  Mr.  Camp  responded  that  for 
small  boats,  slip  fees  are  kept  low  with  larger  boats  paying  higher  rates.  His  team  is  confident  that  rent 
levels  can  be  sustained.  Mr.  Elberling  asked  about  the  HRC  workforce  report  and  Mr.  Camp  stated  he 
would  furnish  such  data  to  the  Authority. 

Mr.  Carlson  inquired  about  the  process  of  selection  and  Harbormaster  Marianne  Conarroe  responded  that 
the  review  panel  will  meet  together  for  another  month  and  return  with  their  decision  at  the  next  regular 
meeting  in  August.  Ms.  Conarroe  stated  that  members  of  the  review  panel  were  herself.  Director  of 
Development  Christine  Tejada,  Martha  Wallers,  and  members  of  the  Advisory  panel,  Don  Nelson, 

Stephen  Williams  (the  latter  two  from  the  boating  community).  Ms.  Conarroe  will  furnish  the  Authority 
members  with  a list  of  review  panel  members. 

Mr.  Carlson  reiterated  that  there  would  be  no  Executive  Session. 


Public  Comment: 
construction. 


Carl  Folsom  wondered  what  would  happen  to  his  slip  in  the  marina  during 


Adjourn 


The  meeting  was  adjourned  at  3:55  p.m. 
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Treasure  Island  Development  Authority 


MINUTES  FOR  REGULAR  MEETING 
AUGUST  14 , 1998 

Cali  to  Order:  9:15  a.m.  Suite  3100,  Port  of  San  Francisco,  Ferry  Building 

1.  Roll  Call:  Present:  Dale  Carlson,  Chair  Gerald  Green  Donna  Provenzano  Doug  Wong 
Excused:  James  Morales  Recused:  John  Elberling,  Vice  Chair  Anne  Halsted 

2.  Public  comment  There  was  none. 

3.  Closed  session 

The  Authority  met  in  closed  session  to  discuss  property  negotiations  regarding  660 
units  of  housing  on  Treasure  and  Yerba  Buena  islands. 

Discussion  and  vote  on  whether  to  disclose  action  taken  or  discussions  held  in  Closed 
Session. 

Motion  that  the  Treasure  Island  Development  Task  Force  elects  at  this  time  not  to 
disclose  its  closed  session  deliberations.  Passed  unanimously. 

4.  Adjourned-  The  meeting  adjourned  at  10:50  a.m. 
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TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 


Ferry  Building,  Suite  3100 
San  Francisco,  California 


WEDFIESDAY,  AUGUST  19, 1998  1PM 

regular  meeting 


•I 


Willie  L.  Brown,  Jr.,  Mayor 

^ DIRECTORS 

Dale  Carlson,  Chairperson 
John  Elberling,  Vice-Chairperson 
Gerald  Green 
Anne  Halsted 
James  Morales 
Donna  Provenzano 
Doug  Wong 

Annemarie  Conroy 
Executive  Director 

Mayor’s  Office  Treasure  Island  Project 


RECYCLED  PAPER 


TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


Disability  Access 

The  Treasure  Island  Development  Authority  will  meet  at  the  Port  Commission  office, 
located  on  the  third  floor  of  the  Ferry  Building,  Suite  3100.  The  Port  office  is  wheelchair 
accessible.  Accessible  seating  for  persons  with  disabilities  (including  those  using 
wheelchairs)  will  be  available.  The  closest  accessible  BART  station  is  Embarcadero 
Station  located  at  Market  and  Steuart  Streets.  The  closest  accessible  MUNI  Metro  station 
is  Embarcadero  station  located  at  Market  and  Spear  Streets.  Accessible  MUNI  lines 
serving  the  Ferry  Building  are  the  9,  3 1 , 32  and  7 1 . For  more  information  about  MUNI 
accessible  services,  call  923-6142. 

There  is  accessible  parking  at  the  Ferry  Building  and  at  the  public  lot  in  the  Embarcadero 
median  in  front  of  the  Ferry  Building.  Assistive  listening  devices  are  available  for  use  in 
the  Port  Commission  office. 

For  American  Sign  Language  interpreters  or  use  of  a reader  during  a meeting,  a sound 
enhancement  system,  and/or  alternative  formats  of  the  agenda  and  minutes,  please  contact 
the  Authority  at  (415)  274-0672  at  least  72  hours  before  a meeting. 

In  order  to  assist  the  City’s  efforts  to  accommodate  persons  with  severe  allergies, 
environmental  illnesses,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at 
public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  accommodate  these  individuals. 

Know  Your  Rights  Under  the  Sunshine  Ordinance 

Government’s  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public. 
Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to 
conduct  the  people’s  business.  This  ordinance  assures  that  deliberations  are  conducted 
before  the  people  andjhat  City  operations  are  open  to  the  people’s  review. 

For  more  information  on  your  rights  under  the  Sunshine  Ordinance  [Chapter  67  of  the 
San  Francisco  Administrative  Code]  or  to  report  a violation  of  the  ordinance,  contact  the 
Sunshine  Ordinance  Task  Force  at  554-485 1 . 

Lobbyist  Ordinance 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or 
administrative  action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  [SF 
Administrative  Code  16.520-16.534]  to  register  and  report  lobbying  activity.  For  more 
information  about  the  Lobbyist  Ordinance,  please  contact  the  Ethics  Commission  at  1390 
Market  Street,  #701,  Szin  Francisco,  CA  94102,  telephone  (415)  554-9510,  fax  (415)  703- 
0121  and  web  site  http://www.ci.sf.ca.us/ethics/. 


Treasure  Island  Development  Authority 

Ferry  Building,  Suite  3100 
August  19,  1998  - 1:00  PM 

ORDER  OF  BUSINESS 

1 . Call  to  Order 

2.  Roll  Call 

3 . Approval  of  Minutes 

4.  Communications  REVISED  AGENDA 

5.  Ongoing  Business  by  Directors 

6.  Introduction  of  New  Business  by  members 

7.  Report  of  the  Treasure  Island  Project  Director  Annemarie  Conroy 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Status  of  environmental  clean  up 

• Report  on  short  term  leases 

• Update  on  progress  of  development  plan 

• EDC  contract  update 

• Update  on  master  developer  RFQ 

• List  of  current  contracts 

• Draft  response  to  Civil  Grand  Jury  Report 

• Report  on  TIHDI 

• Legislation/hearings  affecting  Treasure  Island 

8.  Resolution  approving  selection  of  environmental  consultant  (Action  item) 

9.  Resolution  approving  lease  with  United  States  Navy  for  South  Waterfi-ont  properties  {Action  item) 

10.  Resolution  approving  lease  with  United  States  Navy  for  special  events  venues  (Action  item) 

1 1 . Resolution  approving  Walt  Disney  lease  (Action  item) 

12.  Public  Comment 
CLOSED  SESSION 

13.  Pursuant  to  Sunshine  Ordinance  Section  67. 1 1,  the  Treasure  Island  Development  Task  Force  may  go  into 
Closed  Session  to  discuss  the  following  matters: 

CONFERENCE  WITH  REAL  PROPERTY  NEGOTIATOR 
Real  estate  negotiations  regarding  leases  for  Delancey  Street  in  connection  with  the  Mayor’s  Juvenile  Justice 
Program 

Property;  Naval  Station  Treasure  Island 

Persons  negotiating:  Annemarie  Conroy,  Michael  Cohen 

Under  negotiation: 

Price Terms  of  payment  _ Both  x 

The  Treasure  Island  Development  Authority  will  reconvene  in  Public  Session.  Discussion  and  vote  pursuant  to 
Sunshine  Ordinance  Section  67.14  on  whether  to  disclose  action  taken  or  discussions  held  in  Closed  Session. 
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Treasure  Island  Development  Authority 
Minutes  of  July  15, 1998  Regular  Meeting 


1 . Call  to  Order:  1:15  p.m.  in  the  Meeting  Room, 

Suite  3100,  Port  of  San  Francisco,  Ferry  Building 

2.  Roll  Call:  Present: Dale  Carlson,  Chair 

John  Elberling,  Vice  Chair 
Donna  Provenzano  (left  3:20) 
Anne  Halsted 
James  Morales  (1:20) 

Doug  Wong  (1:20)  (left  3:40) 

Excused:  Gerald  Green 


3.  Approval  of  Minutes: 

The  minutes  of  June  17,  1998  were  unanimously  approved.  Consideration  of  the  minutes  of  July 
1,  1998  was  deferred  until  the  presence  of  a necessary  quorum  of  those  present  on  that  date. 

4.  Communications  Commission  Secretary  Rummelsburg  reported  that  four 

communications  on  various  matters  had  been  received. 

5.  Ongoing  Business  by  Directors 

6.  Introduction  of  New  Business  by  Directors 

7.  Report  of  the  Treasure  Island  project  Director,  Annemarie  Conroy 

Ms.  Conroy  reported  that  due  to  a lack  of  quorum,  Executive  Session  will  not  be  held  today  . She 
reported  on  numerous  current  and  planned  public  access  activities,  including  “The  Forgotten  Holocaust”, 
recounting  the  atrocities  committed  during  the  Sino-Japanese  War.  Ms.  Conroy  stated  that  it  is  an 
excellent  exhibit  and  that  Congresswoman  Pelosi  had  visited  and  wanted  to  bring  the  exhibit  to 
Washington.  On  July  11,  1998  the  Planning  Department  convened  a workshop  on  planning  options  for 
Treasure  Island.  More  than  200  people  attended.  The  Department  plans  to  hold  its  next  workshop  in 
December  1998.  Other  events  included  various  weddings,  a picnic  hosted  by  the  Chinese  Six  Companies 
on  the  4'*'  of  July  attended  by  500  to  600  persons.  Ms.  Conroy  also  reported  that  Terry  Pimsleur  and  the 
San  Francisco  Labor  Council  were  near  an  agreement  with  the  City  to  hold  a “Blues  Festival”  on  Treasure 
Island  over  Labor  Day  week-end  which  would  attract  nearly  30,000  people.  In  addition,  the  City  is  in 
final  negotiations  to  hold  the  X Games  and  a group  of  ecologists  visited  Treasure  Island  on  July  14,  1998. 
City  Tours  will  also  guide  visitors  around  Treasure  Island  starting  in  August. 

Martha  Walters  reported  that  25  people  had  attended  a recently  convened  pre-proposal 
conference  for  an  RFQ  to  obtain  the  services  of  an  environmental  consultant  and  that  submissions  are  due 
on  July  22,  1998.  The  selection  committee  will  narrow  down  the  applicant  pool  to  four  and  make  a 
selection  early  August.  She  hopes  to  make  a recommendation  to  the  Authority  at  the  Authority’s  August 
meeting.  Ms.  Wallace  also  reported  that  a wetlands  consultant  has  been  hired  to  determine  the  feasibility 
of  wetlands  on  Treasure  Island. 
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Ms,  Conroy  reported  that  no  short-term  leases  had  been  signed  and  that  a development  plan 
would  be  most  likely  be  presented  at  the  next  meeting.  Ms.  Conroy  reported  that  two  meetings  had  been 
held  with  TIHDI  and  that  they  had  gone  well.  TIDA  staff  will  furnish  TIHDI  a letter  early  in  the  week  of 
July  20***  setting  out  expectations  for  its  Executive  Director  and  the  organization.  Ms.  Conroy  stated  that 
her  references  to  Toolworks  and  Rubicon  in  June’s  Executive  Director’s  report  were  not  negative  in 
reference  to  the  programs  but  reflected  the  City’s  failure  to  monitor  their  respective  contracts. 

Ms.  Conroy  recommended  that  issuance  of  an  RFP  for  Casa  de  la  Vista  be  postponed  until  more 
people  reside  on  Treasure  Island  and  until  action  on  the  Marina  and  housing  management  proposals  are 
concluded  to  ascertain  the  islands’  population.  Issuance  of  an  RFP  may  not  be  a good  deal  for  San 
Francisco  now.  Mr.  Morales  stated  that  he  had  anticipated  that  restaurant  patrons  would  be  visitors,  not 
primarily  residents,  and  asked  for  a specific  date  for  the  issuance.  Mr.  Morales  stated  that  TIDA  could 
evaluate  the  proposals  and  reject  those  that  were  insufficient.  He  requested  that  the  issuance  of  an  RFP  be 
deferred  for  60  days  and  placed  on  the  September  agenda. 

Ms.  Conroy  asked  if  TIDA  members  had  a preference  about  meeting  once  or  twice  a month.  Mr. 
Morales  suggested  that  the  decision  be  left  to  Commission  officers,  Mr.  Carlson  and  Mr.  Elberling. 

Ms.  Conroy  reported  that  Supervisor  Yaki’s  legislation  mandating  the  development  of  an  access 
policy  will  be  considered  by  his  committee  on  August  4,  1998.  Supervisor  Ammiano’s  proposal  to 
implement  Proposition  K will  also  be  heard  at  that  time.  Mr.  Carlson  asked  that  for  the  hearing  a report 
be  prepared  describing  past  and  future  events  on  the  Island. 

Ms.  Halsted  asked  about  the  Planning  Department’s  .luly  1 1***  workshop  and  requested  minutes  of 
the  proceedings.  Ms.  Conroy  reported  that  on  June  24***  MTC  had  selected  the  northern  alignment  for  the 
new  East  Span  of  the  Bay  Bridge.  The  City,  however,  is  continuing  to  fight,  and  Bay  Bridge  Task  Force 
chairwoman  Mary  King  will  visit  the  islands  to  view  the  damage  which  will  be  done  if  the  northern 
alignment  is  selected.  The  environmental  document  for  the  Caltrans  project  will  be  issued  in  mid- 
September. 

Ms.  Conroy  reported  that  the  1997-8  Civil  Grand  Jury  has  issued  its  report  and  that  the  Authority 
must  respond  within  90  days.  Ms.  Conroy  will  formulate  response  and  bring  it  to  the  Authority.  Mr. 
Morales  asked  that  Ms.  Conroy  formulate  a response  for  the  Authority’s  August  meeting.  Ms.  Conroy 
reported  that  under  the  City/Navy  Cooperative  Agreement,  she  has  submitted  a bill  for  $2.2  million  for 
the  period  October  1997  through  February  1998.  The  Authority  also  received  an  extension  to  apply  for 
an  OEA  grant. 

Ms.  Conroy  reported  that  she  has  been  working  in  alliance  with  the  Navy  regarding  Caltrans’ 
construction  of  a new  East  Span  and  that  the  Navy  is  seeking  an  environmental  review  on  borings  all 
around  Yerba  Buena  Island  that  Caltrans  would  like  to  perform. 

Ms.  Conroy  stated  that  she  intends  to  meet  with  Congresswoman  Pelosi  about  the  Job  Corps’ 
presence  on  Treasure  Island.  She  would  like  Ms.  Pelosi  to  select  a point  person  to  assist  the  Authority  in 
working  with  the  Job  Corps  to  be  a good  neighbor  and  to  ensure  that  San  Francisco  youths  have  priority 
in  Corps’  programs.  Mr.  Carlson  indicated  that  he  would  like  to  be  present  as  well.  Mr.  Carlson  asked 
Ms.  Rummelsburg  to  review  past  meeting  minutes  to  determine  commitments  made  by  the  Job  Corps  to 
the  Authority  and  to  prepare  a letter  asking  what  changed. 

Ms.  Conroy  reported  that  a major  film  company  is  interested  in  using  Treasure  Island  and  that 
Nash  Bridges  will  be  filming  at  the  island  once  again  this  year.  (See  item  8.) 


Minutes,  July  15,  1998,  page  2 


mJm  • 'iwl4  biw  tK  m mM  Van»Ki«i  '^moO  4U 

V?  ,aI4  ^ri>»lirtJj!Wi  nil  S^  ad  W«o^ 

wH  M nI#^l  6 (CM4tt  »Ui4m<i  d*w  llito  ^sOfT  dm  igd)'^  KiMH*  illiw  bfad 

ndT  tf'*  f(r  <tip;fiv{^.>  ».'U  ijiff!  irfikf<»»jS  KltiKfl  i.  Ivo  ;^bilHia  J 

»>  J*f  t>»r>Hi.iin  ryiiwMBia  ^ tnM  4 n»W«IU^  ii«9boT<tt  Mana^an  i ‘ 

I or  tirflii  f *d»  Hid  amsi^aNt  adi  oa  t 


9S0II,  fd  t' % V J-i  afe . TOi  «n 'Jl»  aoKKawM  M(t  feob<»wwot»i  .*M  ' ^ 

ffPdni^Hf  pryi*|/;a<fo  nil  0vrfi«^  iBm  tm  fanjOt?  smtaatT  no  <*U*m 

J('i<i  f .AyflRiiniwi'  ’iftdsrtlit  «*!  nJ8r»r»fcMjr 

wi%  iSm^i  ; ,ir‘^  od»  ^ aiib  aftioa^  i nft  baiw  boi  .doalMt  vriT«iidii|*m,^^^^ .; 

*iffiB/{ftm.yiaU!m^i  »n5af]5^.*mfaMr»dl«|wb?r^lKi*tUi^^ 

iiNMia  «l!  so  baa  6d  1C?  baaid^ 


M «4blvdi(^Aj«i^  gwJJaafr  nn9dmm  A(Mli  baates  ^^irmoO  .iM  ■ 

4flih^iia  iM'biii  ooittwdi^  of IW «d  nokiiaab  «l»iadli  im/mgsm  ’U 


0>av»ft 

UP^4  > tea^  fl»  iM  ^ kwel«3o» 

h0«T4  9«na^  od»  If>*  ‘^Tiij  bwjhw  ootM  arws  laSi  ia>«»4  akf  cali  Uiw  Jf  'lafoalfdd . p 

MbS^H  «#  no  iK»v»«MieM  haana^  goidtiDiA  ixnaqnl  ad  ‘ * 


b*;*  *44  tji4t*ii»«»tii<pG  adi  baisa  MiB  a^4 

a<l#->4fr^S/»s  «M  ui.«»iqad» 

a^iia  \«w«  Hrtfl  o> j^ttkajiinco  H ,”ffl^a^oil  «dt  .iftM  x«S  a*  lo  n*q^  mi3 

QTtrtoi  ad»l i ta  nh ifd  IJiw  ddi,d#  ol afewfey  aUb  iWv  Wha  |0i3f  \>M  mup^ 

od  ^PtarntRidli  MT  .t»at:«alat,fl 

i . \ ' -'  - ■'' 


1^  ' wr  Ji4Hi>*wb«4aa«o^al^^  «^(af>  0^  niittw  ^/?o^f||f  n:<ia^ 

.aoi  t0riiab»  A a^thoiitHtA  wii  adl  iJttiwqaaJit  opfanMl  ,*M  itift  baili  toi/ntOi  M 


- my  U joT  »Ud  fl «ad  a*  wiJinaqooD ^o«^!S'^J^^  wft  labflb laA  JwJio# ^ 

jbfiK|||A30na 

»bdW^  .wda  «ad  oifr  faft  b«m^  >co»o3 

1 Ki  sfeongd'b&iwvWliJ'i^cnftoii^^^^  «fti  Jadi  hoa  t*m{B  iai3  **9c  alo  wKou 


fij>rtiONWaiijno^ilife#ri^  fcdi  boMii  yoim^ 

«lyt;todlvAoib>i^  iddaii^  lK»f\rf awfiwt no- 

<fbobH  aijife <:i*dO.A  > Hi!  Miii  /tisairj  oJ iuifci.icr.^^i*a  bd09  • ad  oj  aqioO  dol  «ti  ftaar  ^ 

■ hii^i  f«WMlSlt  tM  .it®*?-'  tiadSJ  bt^oariiii^  /nwlitO  ,iM  «ffiat8o«t 

4^a^^  #«d«a 


ttfti  tiM  boa^  amtw  » tj  xfw>ai»rbo  a aMt  yawwD  *M  , 

Ah  .m4  «jkdi  mmmtf  nAM^  rtlmm^  MmMLn  laMklxi  Wl  !■  mmkmJSk  tti  iAw  bilMif  lUlM  :-K 


■ ■'■  V m 


jja  fna<  a#»)  iirtJ  obv  aaiK»taiala<  ad»  P *d 

‘ ■ 


\ iiJiKy 


v4l, 


Ms.  Provenzano  asked  if  the  impacts  of  the  northern  alignment  on  Yerba  Buena  Island  had  been 
quantified.  Ms.  Conroy  responded  that  a report  by  several  sources  will  be  put  together  in  about  two 
weeks.  By  September  a more  comprehensive  report  will  be  presented  to  the  Authority  and  then 
forwarded  to  FHWA  and  Caltrans  in  response  to  the  EIS. 

Mr.  Elberling  asked  Ms.  Conroy  if  she  had  developed  a forward  calendar  of  items  that  will  be 
presented  to  Authority  members  at  future  meetings.  She  stated  that  she  would  present  such  a list  at  the 
next  meeting. 

8.  Resolution  approving  Nash  Bridges  lease  {Action  item) 

Ms.  Conroy  stated  that  last  year  the  film  company  paid  the  City  $16,000  per  month  rent  with  the 
Navy  taking  half  the  revenue.  This  year  TIDA  has  negotiated  a different  lease  with  the  Navy  and  also 
increased  Nash’s  lease  to  $20,500  per  month  with  the  Navy’s  CAM  charges  ranging  from  $7,000  to 
$7,500  per  month,  netting  the  Authority  an  additional  $5,000  per  month.  Mr.  Wong  asked  how  big  the 
building  is  and  Ms.  Tejada  responded  138,000  square  feet.  Ms.  Conroy  stated  that  Nash  is  an  excellent 
year-round  tenant.  Mr.  Elberling  asked  if  they  report  on  whom  they  employ  and  Ms.  Conroy  responded 
that  they  make  a report  to  the  Film  Commission  and  that  the  report  would  be  forwarded  to  Mr.  Elberling 
when  it  is  available. 

Moved  by  Ms.  Halsted,  seconded  by  Ms.  Provenzano  to  adopt  item  8,  passed  6-0. 

9.  Resolution  authorizing  RFP  for  solicitation  of  EDC  consultant  {Action  item) 

Finance  Director  Arbuckle  asserted  that  the  solicitation  would  produce  excellent  economic 
development  information  and  stated  that  she  is  using  a list  from  the  Redevelopment  Agency  to  solicit 
interest  from  prospective  consultants.  The  package  will  also  be  advertised  in  ethnic  newspapers,  the 
City’s  bid  and  purchase  newsletter,  and  the  Wall  Street  Journal.  Mr.  Morales  asked  why  five  years  was 
selected  as  the  minimum  qualification  for  preparing  redevelopment  reports  and  two  years  for  cash  flow 
analyses.  He  added  that  these  requirements  may  exclude  those  who  may  be  otherwise  qualified  and 
would  preclude  smaller  firms  from  competing.  Ms.  Halsted  agreed.  Ms.  Conroy  stated  that  the  specific 
years  of  experience  requirement  will  be  deleted.  Ms.  Halsted  inquired  if  the  Authority  will  have 
additional  opportunity  to  consider  the  scope  of  work  and  Ms.  Arbuckle  stated  that  the  scope  will  be 
discussed  with  the  selected  contractor  and  then  again  when  the  contract  is  awarded  by  the  Authority  at  its 
October  meeting.  The  precise  plan  will  be  attached  at  that  time.  Instead  of  requiring  that  an  exact 
number  of  years  be  documented,  Mr.  Carlson  asked  that  previous  experience  in  preparing  economic 
development  conveyance  agreements  be  required  in  the  RFP  solicitation. 

Moved  by  Mr.  Morales,  seconded  by  Ms.  Halsted  to  adopt  item  9,  passed  6-0. 

10.  Resolution  approving  payment  to  a contractor  {Action  item) 

This  item  was  continued  to  the  next  meeting. 

1 1 . Presentation  by  respondents  to  Marina  RFP 

Three  proposals  were  presented  in  alphabetical  order  by  the  proposers’  names. 
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1.  Treasure  Island  Marina  Center 


Project  Manager  Redmond  Keman  introduced  his  team  including  Alan  Hobelman  and  Robert 
Sheppard  from  Modem  Continental  Companies,  a company  involved  in  highway  construction.  Jim 
Babcock  presented  alternative  designs  for  the  marina  including  possible  plans  to  lease  Building  1 80  for 
boat  storage  or  the  construction  of  a hotel.  He  noted  that  plans  may  also  include  adding  two  new  piers 
and  adding  200’  to  each  existing  pier  for  a total  of  600  slips.  The  ultimate  phase  (4)  of  the  project 
includes  three  new  restaurants,  a sailing  center,  ferry  landing,  a convenience  and  snack  bar,  a 300  room, 
four-story  hotel  and  conference  center,  public  promenade,  and  the  rehabilitation  of  the  existing  Treasure 
Island  Marina.  Mr.  Keman  stated  that  in  order  to  build  the  hotel,  the  marina  would  have  to  be  stabilized. 
Mr.  Carter  Strauch,  the  team’s  proposed  harbor  master,  asserted  that  the  team  intended  to  establish  and 
grow  a yacht  club  at  Treasure  Island  and  institute  sailing  programs.  Larry  Williams,  speaking  on 
economic  aspects  of  the  project,  stated  that  Modem  Continental  will  obtain  from  the  Authority  a triple 
land  lease.  The  City  will  derive  two  sources  of  income  - lease  rental  and  taxes.  The  bigger  the  project, 
the  more  revenue  will  go  to  the  City.  If  all  four  phases  were  constructed  $10.6  million  would  be  incurred 
in  infrastructure  costs.  Mr.  Williams  suggested  that  rent  and  taxes,  in  concert  with  loans  from  the  state 
(California  Department  of  Boating  and  Waterways)  and  municipal  revenue  bonds,  will  pay  for  the 
infrastructure  costs.  Retired  U.S.  Navy  Admiral  Robert  Toney  and  three  other  members  of  the  team  also 
spoke. 


Mr.  Carlson  asked  Mr.  Keman  what  were  the  special  problems  to  which  he  had  previously 
alluded.  Mr.  Keman  stated  that  these  were  securing  the  land  from  seismic  failure.  Mr.  Carlson  asked  if 
surges  from  ships  using  the  shipping  lanes  would  affect  the  marina  and  Richard  Domhelm  from  Moffit 
Nichols  answered  that  concrete  docks  configured  as  floating  breakwater  would  provide  protection.  Mr. 
Morales  asked  Mr.  Keman  if  his  team  would  be  willing  to  build  fewer  than  all  four  phases  and  Mr. 
Keman  responded  that  they  would  be  willing  to  construct  as  few  as  just  two,  still  retaining  600  slips.  Mr. 
Keman  reported  that  constmcting  just  phase  1 would  leave  a marginal  facility  and  that  his  team  could  not 
recover  their  costs.  Mr.  Elberling  asked  why  the  team  chose  to  develop  a 600  slip  marina.  Mr.  Keman 
replied  that  although  there  are  economies  of  scale,  the  team  would  examine  450  to  700  as  a potential 
project.  Mr.  Morales  asked  if  the  construction  of  the  northern  alignment  of  the  new  East  Span  would 
affect  the  construction  of  the  Marina  and  Mr.  Keman  responded  that  it  would  not  but  it  would  depend  on 
where  both  Caltrans  and  the  Marina  contractors  were  mobilized. 

2.  Treasure  Island  Enterprises 

Jay  Wallace,  team  member,  stated  that  his  team’s  focus  is  on  management  of  marinas  and,  in 
developing  their  proposal,  the  team  paid  close  attention  to  the  reuse  plan  and  in  involving  all  segments  of 
the  San  Francisco  community  in  the  project.  His  team  believes  that  a marina,  standing  alone,  can  be 
successful  for  San  Francisco.  Mr.  Wallace  introduced  Harry  Nelson,  president  of  Almar,  owner  and 
operator  of  the  largest  number  of  saltwater  marinas  on  the  West  Coast.  Mr.  Wallace  introduced  General 
Manager  Randy  Short  who  introduced  other  team  members.  Mr.  Short  stated  that  the  proposal 
emphasizes  public  access,  view  corridors,  public  spaces,  gardens  and  educational  access.  He  enumerated 
the  amenities  and  detailed  the  floating  breakwater.  The  marina  will  be  operated  24  hours  per  day  with  an 
on-site  manager.  Included  in  the  proposal  are  public  plazas,  a floating  pier,  disabled  access  to  the  water’s 
edge  and  a palm-lined  shoreline.  Construction  will  be  financed  by  the  Yucaipa  Companies.  No  loans 
will  be  needed.  The  developers  include  a guarantee  of  incremental  revenues  to  the  City  in  both  year  one 
and  two. 

Ms.  Provenzano  asked  about  the  financial  health  of  the  eight  marinas  that  Almar  manages.  Mr. 
Nelson  responded  that  the  marinas  are  financially  healthy,  despite  the  recession  in  the  early  90’s.  Mr. 
Elberling  asked  if  all  are  “in  the  black”  and  Mr.  Nelson  replied  affirmatively.  Mr.  Elberling  asked  the 
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rationale  for  a 400-slip  marina  and  Mr.  Nelson  responded  that  the  plan  is  to  accommodate  varying  boat 
sizes  to  meet  demand  and  that  the  market  might  accommodate  a larger  number.  Mr.  Elberling  asked  for 
the  HRC  workforce  report  and  Mr.  Nelson  stated  that  he  would  provide  such.  Mr.  Morales  asked  about 
the  minimum  lease  period  that  the  proposers  would  accept  and  Mr.  Anderson  responded  that  the  longer, 
the  better  and  that  the  team  would  be  willing  to  negotiate  with  the  City.  Mr.  Morales  asked  if  the 
proposers  are  paying  for  public  access  and  Mr.  Anderson  responded  affirmatively.  Mr.  Morales  asked  the 
proposers  if  they  would  still  bid  on  the  restaurant  (Casa  de  la  Vista)  and  Mr.  Anderson  responded  that  if 
they  were  selected  as  marina  developers  that  they  would  not  bid  on  the  restaurant. 

3.  Westrech  Marina 

Tom  Hogan,  president  of  Westrech,  introduced  team  members  and  stated  that  Westrech  is  a national 
company  that  owns,  develops  and  manages  marinas  nationwide,  experienced  in  private-public 
partnerships,  and  in  the  process  of  closing  deals  locally  in  Emeryville,  Martinez  and  the  Delta.  The  St. 
Francis  Yacht  Club  is  interested  in  participating  in  marina’s  sailing  programs.  Jack  Camp,  who 
developed  the  plan,  stated  that  the  team  had  reviewed  both  the  ULI  report  and  the  reuse  plan  and  intended 
to  integrate  the  marina  into  the  overall  plans  for  Treasure  Island.  Building  180  would  be  renovated  (if 
possible)  and  used  for  dry  storage,  marine  retail  and  offices.  A 10,000  square  foot  building  would  house 
a private  club  and  restaurant.  The  proposal  also  includes'  boat  storage,  retail,  new  restrooms,  parking 
improvements,  and  a mooring  field  that  would  accommodate  30  boats.  Tim  Bozley  from  Moffit  Nichol 
stated  that  the  turnkey  plan  includes  dry  storage,  422  slips  constructed  in  two  phases,  with  198  in  the  first 
phase.  The  renovation  of  the  existing  marina  would  occur  in  the  second  phase.  The  number  of  total  slips 
could  be  expanded  to  600  slips.  The  total  cost  for  the  first  phase  of  development  with  224  slips  is 
approximately  $7.5  million  with  approximately  $3  million  for  the  second  phase,  totaling  $12,900,000  of 
overall  developer  cost.  Construction  would  start  late  1 999  and  would  take  three  years  with  complete 
utilization  in  four  years.  The  annual  rental  will  exceed  $500,000  for  the  first  15  years.  Construction  and 
operation  will  create  75  full-time  jobs  with  revenues  to  the  City  expected  to  exceed  $6,000,000. 

Mr.  Carlson  remarked  that  proposed  slip  fees  are  above  market  averages.  Mr.  Camp  responded  that  for 
small  boats,  slip  fees  are  kept  low  with  larger  boats  paying  higher  rates.  His  team  is  confident  that  rent 
levels  can  be  sustained.  Mr.  Elberling  asked  about  the  HRC  workforce  report  and  Mr.  Camp  stated  he 
would  furnish  such  data  to  the  Authority. 

Mr.  Carlson  inquired  about  the  process  of  selection  and  Harbormaster  Marianne  Conarroe  responded  that 
the  review  panel  will  meet  together  for  another  month  and  return  with  their  decision  at  the  next  regular 
meeting  in  August.  Ms.  Conarroe  stated  that  members  of  the  review  panel  were  herself.  Director  of 
Development  Christine  Tejada,  Martha  Walters,  and  members  of  the  Advisory  panel,  Don  Nelson, 
Stephen  Williams  (the  latter  two  from  the  boating  community).  Ms.  Conarroe  will  furnish  the  Authority 
members  with  a list  of  review  panel  members. 

Mr.  Carlson  reiterated  that  there  would  be  no  Executive  Session. 

Public  Comment:  Carl  Folsom  wondered  what  would  happen  to  his  slip  in  the  marina  during 

construction. 

Adjourn  The  meeting  was  adjourned  at  3:55  p.m. 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
LETTERS  RECEIVED  FROM  JULY  3, 1998  TO  AUGUST  10, 1998 


RECEIVED  FROM 


SUMMARY 


Torri  Estrada,  Brownfields  Project  Coordinator 
Redmond  Keman,  Project  Manager,  Modem 
Continental  Constmction 
James  F.  Spagnole 
Jay  Wallace,  Sanger  and  Olson 


Regarding  visit  to  Treasure  Island 
Regarding  marina  proposal 

Sunshine  Ordinance  Request 
Regarding  marina  proposal 
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Authorizing  contract  for  homeless 
services  coordinator 
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FORWARD  CALENDAR  THROUGH  OCTOBER  1998 


TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
CURRENT  CONTRACTS 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 

City  and  County  of  San  Francisco 


Subject:  Selection  of  an  environmental  consultant Agenda  No.  8 

Contact  Person/Phone:  Martha  Walters  (415)799-2474 Meeting  Date  8/19/98 


SUMMARY  OF  PROPOSED  ACTION:  To  authorize  the  disbursement  of  already  budgeted  funds  to 
the  Department  of  Public  Works  and  to  approve  the  selection  panel’s  recommendation  of  an 
environmental  consultant  for  work  related  to  Treasure  Island.  This  contract  is  for  professional  services 
in  the  amount  of  $ 1 00,000. 


BACKGROUND  AND  DESCRIPTION  OF  PROPOSED  ACTION;  To  assist  the  environmental 
project  manager  staff  for  the  review  and  comment  of  Navy-generated  environmental  technical 
documents,  the  Mayor’s  Office  at  Treasure  Island  issued  an  RFP  (with  the  Department  of  Public  Works) 
for  an  environmental  consultant  in  June,  1998.  A pre-submittal  conference  was  held  at  TI  which  drew 
approximately  25  consultants.  Eight  consultants  submitted  proposals  by  the  due  date,  July  22, 1998. 

The  selection  panel  (Reva  Sandler,  City  Attorney,  John  Chester,  DPW,  Stan  Desouza,  DPW  and  Martha 
Walters,  SFRA)  completed  an  initial  review  and  ranked  the  four  highest  consultants.  After  the  HRC 
reviewed  the  candidates,  two  of  the  four  candidates  were  disqualified  because  they  did  not  meet  RFP 
requirements.  Subsequently,  the  next  two  ranked  consultants  were  then  moved  up  the  list  to  be 
interviewed.  The  selection  panel  interviewed  and  scored  the  four  candidates’  presentations  and 
credentials.  The  panel  selected  Geomatrix  Consultants,  Incorporated  as  the  number  one  ranked 
consultant  team. 
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FILE  NO.  RESOLUTION  NO. 


'[]  RESOLUTION  AUTHORIZING  THE  RELEASE  OF  FUNDS  TO  THE  DEPARTMENT 
OF  PUBLIC  WORKS  TO  PROVIDE  TECHNICAL  OVERSIGHT  OF  THE  UNITED 
STATES  NAVY'S  ENVIRONMENTAL  CLEANUP  PROGRAM  ON  TREASURE  ISLAND 
AND  YERBA  BUENA  ISLAND  AND  AFFIRMING  THE  SELECTION  PROCESS  FOR 
SUCH  ENVIRONMENTAL  CONSULTANT 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors 
passed  Resolution  No.  380-97,  authorizing  the  Mayor's  Treasure 
Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority 
(the  "Authority")  to  act  as  a single  entity  focused  on  the 
planning,  redevelopment,  reconstruction,  rehabilitation,  reuse 
and  conversion  of  the  Base  for  the  public  interest,  convenience, 
welfare  and  common  benefit  of  the  inhabitants  of  the  City  and 
County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of 
1997,  which  amended  Section  33492.5  of  the  California  Health  and 
Safety  Code  and  added  Section  2.1  to  Chapter  1333  of  the  Statutes 
of  1968  (the  "Act") , the  California  legislature  <i)  designated 
the  Authority  as  a redevelopment  agency  under  California 
redevelopment  law  with  authority  over  the  Base  upon  approval  of 
the  City's  Board  of  Supervisors,  and,  (ii)  with  respect  to  those 
portions  of  the  Base  which  are  subject  to  the  Tidelands  Trust, 
vested  in  the  Authority  the  authority  to  administer  the  public 
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trust  for  commerce,  navigation  and  fisheries  as  to  such  property; 
and 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation 
of  the  Authority  as  a redevelopment  agency  with  powers  over 
Treasure  Island  in  1997;  and 

WHEREAS,  Under  the  Act  and  the  Authority's  Articles  of 
Incorporation  and  Bylaws,  the  Authority,  acting  by  and  through 
its  Board  of  Directors  (the  "Board  of  Directors"),  has  the  power 
subject  to  applicable  laws,  to  sell,  lease,  exchange,  transfer, 
convey  or  otherwise  grant  an  interest  in  or  right  to  use  or 
occupy  all  or  any  portion  of  the  real  property  located  on  the 
Base;  and 

WHEREAS,  A Request  for  Proposals  ("RFP")  was  issued  on  June 
22,  1998  soliciting  responses  from  firms  interested  in  providing 
assistance  to’  the  Authority  in  reviewing  and  commenting  upon 
United  States  Navy  environmental  documents;  and, 

WHEREAS,  Eight  firms  submitted  proposals  in  response  to  the 
RFP;  and 

WHEREAS,  A^selection  committee  consisting  of  representatives 

from  the  Mayor's  Treasure  Island  Project  Office,  the  City's 

Department  of  Public  Works  and  the  City  Attorney's  Office 

i 

evaluated  all  eight  proposals  and  initially  selected  the  four 
highest  rated  firms  for  subsequent  interviews;  and 

WHEREAS,  After  conducting  interviews  the  selection  committee 
finalized  its  evaluation  of  the  highest  ranked  respondents;  and 

WHEREAS,  the  response  of  Geomatrix  Consultants,  Incorporated 
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was  rated  by  the  selection  committee  as  the  highest  rated 
response;  now  therefore,  be  it, 

RESOLVED,  that  the  Treasure  Island  Development  Authority 
authorizes  the  release  of  already  budgeted  funds  to  the 
Department  of  Public  Works  to  oversee  the  provision  of  technical 
oversight  by  Geomatrix  Consultants  Incorporated  of  the  United 
States  Navy's  environmental  cleanup  program  on  TI  and  YBI . 

CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary 
of  the  Treasure  Island  Development  Authority,  a California  nonprofit 
public  benefit  corporation,  and  that  the  above  Resolution  was  duly 
adopted  and  approved  by  the  Board  of  Directors  of  the  Authority  at  a 
properly  noticed  meeting  on  August  19,  1998 


John  Elberling,  Secretary 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 

City  and  County  of  San  Francisco 


Subject:  Lease  for  South  Waterfront  Area  (TD  between  City  and  Navy  Agenda  No.  9 

Contact  Person/Phone:  Eila  Arbuckle Meeting  Date  8/19/98 

SUMMARY  OF  PROPOSED  ACTION:  The  Authority  and  the  Navy  have  negotiated  the  terms  and 
conditions  of  a lease  for  two  years  for  the  South  Waterfront  Areas  of  Treasure  Island,  including 
Buildings  1,  2,  3,  34  and  180  and  Pier  2. 


BACKGROUND  AND  DESCRIPTION  OF  PROPOSED  ACTION:  Among  other  provisions,  the 
lease  provides  that  the  Authority  may  lease  the  premises  for  administrative,  office,  film  production  and 
storage  uses.  This  lease  is  principally  necessary  to  allow  the  Authority  to  continue  to  sublease  the 
hangars  for  film  production  and  to  use  Building  1 for  administrative  purposes,  a museum  and  special 
events.  The  lease  provides  that  the  Authority  is  not  required  to  pay  rent  to  the  Navy.  However,  in 
return,  the  Authority  is  required  to:  1)  actively  market  the  Base,  2)  provide  protection  and  maintenance 
services  to  the  Base  and,  3)  when  the  premises  are  occupied  and  used,  to  pay  the  Navy  a charge  equal  to 
50  cents  per  square  foot  of  interior  space  and  3 cents  per  square  foot  of  exterior  space.  In  addition,  the 
Authority  (subject  to  appropriations  by  the  Board  of  Supervisors)  is  required  to  apply  certain  net 
revenues  generated  from  subleases  for  property  management  services  and  for  improvements  to  the  Base. 

The  resolution  states  that  the  Authority  approves  and  authorizes  the  Executive  Director  to  enter  into  the 
lease  and  specified  modifications  on  behalf  of  the  Authority. 


ATTACHMENTS:  Attached  lease 
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FILE  NO. RESOLUTION  NO. 

[Lease  of  South  Waterfront  Areas  of  Treasure  Island] 

AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  ENTER  INTO  A LEASES  WITH  THE 
NAVY  FOR  THE  SOUTH  WATERFRONT  AREA  OF  TREASURE  ISLAND. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed 

Resolution  No.  380-97,  authorizing  the  Mayor's  Treasure  Island 
Project  Office  to  establish  a nonprofit  public  benefit  corporation 
known  as  the  Treasure  Island  Development  Authority  (the  "Authority") 
to  act  as  a single  entity  focused  on  the  planning,  redevelopment, 
reconstruction,  rehabilitation,  reuse  and  conversion  of  former  Naval 
Station  Treasure  Island  (the  "Base")  for  the  public  interest, 
convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the 
City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997, 
which  amended  Section  33492.5  of  the  California  Health  and  Safety 
Code  and  added  Section  2.1  to  Chapter  1333  of  the  Statutes  of  1968 
(the  "Act"),  the  California  legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with 
authority  over  t^e  Base  upon  approval  of  the  City's  Board  of 
Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  the  Tidelands  Trust,  vested -in  the  Authority  the 
authority  to  administer  the  public  trust  for  commerce,  navigation  and 
fisheries  as  to  such  property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  trust 
property  into  private  ownership,  generally  requires  that  Tidelands 
Trust  property  be  accessible  to  the  public  and  encourages  public- 
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oriented  uses  of  trust  property  that,  among  other  things,  attract 
people  to  the  waterfront,  promote  public  recreation,  protect  habitat 
and  preserve  open  space;  and, 

WHEREAS,  In  order  to  facilitate  productive  reuse  and  job 
creation  on  the  Base,  it  may  be  beneficial  for  the  Authority  to  lease 
or  license  property  from  the  Navy  and,  in  turn,  sublease  or 
sublicense  such  property  to  third-parties  or  use  such  property  for 
municipal  purposes;  and, 

WHEREAS,  The  Authority  and  the  Navy  have  negotiated  the 
terms  and  conditions  of  a lease  for  2 years  for  the  South  Waterfront 
Areas  of  Treasure  Island,  including  Buildings  1,  2,  3,  34  and  180  and 
Pier  2 (the  "South  Waterfront  Lease")  substantially  in  the  form  of 
the  South  Waterfront  Lease  attached  to  this  Resolution  as  Exhibit  A : 
and, 

WHEREAS,  Among  other  things,  the  South  Waterfront  Lease 
provides  that  the  Authority  may  lease  the  premises  for  two  (2)  years 
for  administrative,  office,  film  production  and  storage  uses;  and, 

WHEREi^,  Under  the  South  Waterfront  Lease,  the  Authority  is 
not  required  to  pay  rent  to  the  Navy,  however,  as  consideration  for 
the  lease  of  the  premises  to  the  Authority,  the  Authority  is  required 
to  (i)  actively  market  the  Base,  (ii)  provide  protection  and 
maintenance  services  to  the  premises,  and  (iii)  upon  use  and 
occupancy  of  the  premises,  pay  the  Navy  a Common  Services  Charge 
equal  to  $0,050  Cents  per  square  foot  of  interior  space  and  $0,003 
per  square  foot  of  exterior  space,  per  month;  and, 
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WHEREAS,  As  additional  consideration  under  the  South 


Waterfront  Lease,  the  Authority  is  required,  subject  to  annual 
appropriations  by  the  Board  of  Supervisors,  to  apply  certain  net 
revenues  generated  from  the  use  or  sublease  of  the  Premises  for 
property  management  services  on  the  Base  and  for  improvements  to  the 
Base ; and 

WHEREAS,  If  the  Board  of  Supervisors  elects  not  to 
appropriate  such  net  revenues  for  property  management  services  or 
improvements  to  the  Base,  the  Navy  may  terminate  the  South  Waterfront 
Lease;  and, 

WHEREAS,  In  connection  with  the  South  Waterfront  Lease,  the 
Authority  indemnifies  and  holds  harmless  the  Navy  from  any  losses  or 
claims  suffered  by  the  Navy  arising  out  of  Authority's  use  of  the 
Premises;  now,  therefore,  be  it 

RESOLVED,  That  the  Authority  hereby  approves  and  authorizes 
the  Executive  Director  to  enter  into  on  behalf  of  the  Authority  the 
South  Waterfront  Lease;  and,  be  it 

FURTH^  RESOLVED,  That  the  Authority  authorizes  the 
Executive  Director  to  enter  into  modifications  to  the  South 
waterfront  Lease  (including,  without  limitation,  . the  attachment  of 
exhibits)  that  are  in  the  best  interests  of  the  Authority  and  the 
City,  do  not  materially  change  the  terms  of  the  Leases,  and  are 
necessary  and  advisable  to  effectuate  the  purpose  and  intent  of  this 
resolution;  and,  be  it. 
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CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of 
the  Treasure  Island  Development  Authority,  a California  nonprofit  public 
benefit  corporation,  and  that  the  above  Resolution  was  duly  adopted  and 
approved  by  the  Board  of  Directors  of  the  Authority  at  a properly  noticed 
meeting  on  August  19,  1998. 


John  Elberling,  Secretary 
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All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 


LEASE 

BETWEEN 

THE  UNITED  STATES  OF  AMERICA. 

AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
FOR 

THE  SOUTH  WATERFRONT  AREA 


NA^L  STATION  TREASURE  ISLAND 
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LEASE 

BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 

THIS  LEASE,  made  as  of  this day  of , 1998,  is  by  and  between  THE 

UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy,  herein 
called  “Government”,  and  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY,  a non- 
profit public  benefit  corporation,  herein  called  “Lessee”: 

WITNESSETH: 

WHEREAS,  Government  has  declared  certain  real  and  personal  property,  as  more  particularly 
described  as  the  Leased  Premises  in  Paragraph  1,  surplus  at  the  Naval  Station  Treasure  Island, 
San  Francisco,  California,  (the  “Installation”),  and  Lessee  has  identified  an  immediate  need  to 
use  such  real  and  personal  property;  and 

WHEREAS,  the  Secretary  of  the  Navy,  pursuant  to  the  provisions  of  10  U.S.C.  § 2667  (f)(1), 
has  determined  that  this  Lease  will  facilitate  state  and  local  economic  adjustment  efforts  pending 
final  disposition  of  the  Leased  Premises;  and 

WHEREAS,  the  Secretary  of  the  Navy,  pursuant  to  10  U.S.C.  § 2667  (f)(2)  has  determined  that 
a public  interest  will  be  served  as  a result  of  this  Lease,  the  fair  market  value  of  the  Lease  is 
either  unobtainable  or  not  compatible  with  such  public  benefit,  and  consequently,  consideration 
for  this  Lease  will  be  at  less  than  fair  market  value;  and 

WHEREAS,  to  the  extent  that  this  Lease  involves  storage,  treatment  and  disposal  of  toxic  or 
hazardous  materials,  the  Secretary  of  the  Navy  has  determined  that  the  proposed  use  of  the 
Leased  Premises,  subject  to  the  terms  and  conditions  of  this  Lease,  meets  the  criteria  of  10 
U.S.C.  § 2692(b)(9)  and  ^10);  and 

WHEREAS,  the  Secretary  of  the  Navy,  after  consultation  with  the  Environmental  Protection 
Agency  Administrator  has  determined  that  the  Leased  Premises  is  suitable  for  lease,  and  the  uses 
contemplated  for  the  Lease  are  consistent  with  protection  of  human  health  and  the  environment; 
and 

WHEREAS,  Lessee  is  recognized  by  the  Secretary  of  the  Defense,  through  the  Office  of 
Economic  Adjustment,  as  the  local  redevelopment  authority  with  the  responsibility  for  the 
redevelopment  of  the  Installation;  and 

WHEREAS,  Lessee  is  a municipal  corporation,  created  and  organized  under  the  laws  of  the 
State  of  California,  with  the  power  to  acquire,  lease  and  dispose  of  federal  military  installations, 
and  Lessee  desires  to  enter  into  this  Lease  to  further  reuse  efforts  at  the  Installation. 
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NOW  THEREFORE,  in  consideration  of  the  terms,  covenants,  and  conditions  set  forth  in  this 
Lease,  Government  and  Lessee  hereby  agree  as  follows: 


1 LEASED  PREMISES: 


Subject  to  the  terms  and  conditions  of  this  Lease,  Government  does  hereby  lease,  rent,  and 
demise  to  Lessee,  and  Lessee  does  hereby  hire  and  rent  from  Government,  Buildings  1 (149,799 
SF),  180  (77,481  SF),  2 (138,661  SF),  3 (144,767  SF),  34  (19,038  SF),  1 1 1 (5,459  SF)  and  146 
(675  SF),  Pier  12  the  Photo  Booth  and  the  Parking  Lot  between  Buildings  7 and  233,  all 
comprising  approximately  1,747,208.605  square  feet  of  land,  all  the  premises  as  shown  on 
Exhibit  A,  attached  hereto,  together  with  all  improvements;  and  all  personal  property  described 
in  Exhibit  B attached  hereto,  and  all  rights  of  ingress  and  egress  to  such  real  property  (together, 
the  “Leased  Premises”). 


2.  TERM: 


The  term  of  this  Lease  shall  be  for  a period  of  two  (2)  years  beginning  on 

and  ending  on unless  sooner  terminated  in  accordance  with  the  provisions  of 


Paragraph  14,  Termination. 


3.  CONSTOERATION: 


3.1  As  consideration  for  this  Lease,  Lessee  agrees  to  (i)  actively  market  the  Installation 
and  attempt  to  sublease  those  portions  of  the  Leased  Premises  which  are  suitable  for  subleasing, 
(ii)  provide  protection  and  maintenance  to  the  extent  described  in  Paragraph  12  for  those  portions 
of  the  Leased  Premises  which  are  or  have  been  during  the  term  of  this  Lease  used  or  occupied  by 
Lessee  or  subleased  by  Lessee  to  another  and  (iii)  pay  Government  the  Common  Area 
Maintenance  Charge  described  in  Sections  3.1.2  and  3.1.3  below. 


3.1.1  As  additional  consideration,  subject  to  annual  appropriations  by  Lessee’s 
Board  of  Supervisor’s,  lessee  shall  apply  any  Revenue  (as  defined  herein)  received  from 
subleasing  the  Premises  as  follows:  first,  to  reimburse  itself  for  marketing  and  property 
management  expenses  incurred  by  Lessee;  and  second,  for  expenses  incurred  by  Lessee  for 
improvements  to  the  Installation.  If  sufficient  fimds  for  the  purposes  described  in  this  Section 

3.1.1  are  not  appropriated  for  any  reason  in  any  fiscal  year  of  the  Lease  after  the  fiscal  year  in 
which  the  Term  of  this  Lease  commences,  then  Government  may  terminate  this  Lease,  without 
liability,  upon  thirty  (30)  calendar  days  written  notice. 


“Revenue”  as  referred  to  herein  means  rental  income  and  any  other  miscellaneous 
income  derived  from  the  subletting  of  the  Leased  Premises  less  (i)  sales  tax,  use  and  occupancy 
tax,  franchise  tax  and  any  other  taxes,  building  fees,  planning  fees  and  inspection  fees  related  to 
the  use  and  occupancy  of  the  Leased  Premises,  and  (ii)  Lessee’s  cost  of  operating,  maintaining, 
protecting  and  repairing  the  Leased  Premises  including,  without  limitation,  any  Common  Area 
Maintenance  Charges  paid  to  Government  pursuant  to  this  Section  3.1. 
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3.1.2  Lessee  shall  be  responsible  for  paying  the  cost  of  services  incurred  by 
Government  and  provided  for  the  benefit  of  Lessee  and  sublessees  as  described  and  in  the 
amount  set  forth  in  Paragraph  3.1.3  (the  “Common  Area  Maintenance  Charge”).  Lessee  shall 
pay  Government  the  Common  Area  Maintenance  Charge  on  the  first  day  of  each  month. 

3.1.3  The  Common  Area  Maintenance  Charge  will  be  calculated  as  follows: 

$0,050  per  square  foot  per  month  of  occupied  building  space  (1)  used  or  occupied  by 
Lessee;  (2)  subleased  by  Lessee  to  another. 

$0,003  per  square  foot  per  month  of  land  area  (1)  used  or  occupied  by  Lessee;  (2) 
subleased  by  Lessee  to  another. 

The  Common  Area  Maintenance  Charge  may  be  revised  by  Government  and  Lessee  on 
an  annual  basis,  or  at  other  times  only  upon  mutual  agreement  of  Government  and  Lessee  or  as 
required  by  Section  3.1.4  below. 

“Common  Area  Maintenance”  for  the  purpose  of  the  Common  Area  Maintenance  Charge 
shall  include,  but  are  not  limited  to:  fire  fighting;  general  perimeter  security  (this  does  not 
include  security  of  those  portions  of  Leased  Premises  which  are  (1)  used  or  occupied  by  Lessee, 
(2)  subleased  by  Lessee  to  another);  causeway  operations,  maintenance  and  repair;  maintenance 
and  repair  of  roads,  streets,  sidewalks,  curbs  and  gutters;  operation,  maintenance  and  repair  of 
street  lighting,  street  signals  and  signage;  operation,  maintenance  and  repair  of  storm  sewer;  pest 
control,  and  general  administration  of  these  services.  Nothing  in  this  Lease  commits 
Government  to  continue  to  provide  Common  Area  Maintenance  referenced  herein. 

3.1.4  If  and  to  the  extent  Government  reduces,  modifies  or  ceases  to  provide  all 
or  portion  of  the  Common  Area  Maintenance  described  herein  or  to  the  extent  Lessee  assumes 
the  responsibility  for  such  Common  Area  Maintenance  pursuant  to  a cooperative  agreement  or 
other  agreement  with  Gof  emment,  the  Common  Area  Maintenance  Charge  shall  be 
proportionately  reduced,  to  an  amount  mutually  agreed  upon  by  Government  and  Lessee,  so  that 
at  all  times  during  the  term  of  this  Lease  the  amount  of  the  Common  Area  Maintenance  Charge 
shall  accurately  and  in  substantially  the  same  proportion  as  provided  herein  reflect  the  costs  of 
Government  in  providing  such  Common  Area  Maintenance. 

3.1.5  If  the  Government  expects  to  incur  any  imanticipated  costs  which  are 
specifically  attributable  to  an  action  or  inaction  of  the  Lessee,  its  sublessees,  or  assigns,  the 
Lessee  and  the  Government  shall  meet  and  confer  on  ways  to  avoid  or  mitigate  such  costs  and,  if 
the  costs  can  not  be  entirely  avoided,  the  Lessee  and  Government  shall  mutually  determine  the 
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amount  that  Lessee  shall  pay  from  revenue  in  addition  to  the  Common  Area  Maintenance  Charge 
to  defray  those  costs  that  cannot  be  avoided  or  mitigated.  If  the  Lessee  and  Government  are 
unable  to  reach  agreement  on  a way  to  avoid  or  mitigate  the  unanticipated  costs  or  the  amount  of 
compensation  that  the  Lessee  shall  pay  to  the  Government  to  definy  such  costs,  their  dispute 
shall  be  resolved  in  accordance  with  the  provisions  of  Paragraph  23  of  this  Lease. 

3.2  Consistent  with  standard  accounting  practices  for  tax  purposes.  Lessee  shall  keep 
adequate  records  and  books  of  account  showing  the  actual  cost  to  it  of  all  items  of  labor, 
material,  equipment,  supplies,  services  and  other  items  of  cost  incurred  by  it  directly  in  the 
performance  of  any  item  of  work  or  service  in  the  nature  of  marketing  and  management;  the 
repair,  restoration,  protection  and  maintenance  of  Leased  Premises  which  is  required  by 
Paragraph  12;  or  otherwise  approved  or  directed  by  Government.  Lessee  shall  provide 
Government  with  access  to  such  records  and  books  of  account  and  proper  facilities  for  inspection 
thereof  at  all  reasonable  times. 

4.  USE  OF  LEASED  PREMISES: 

4.1  The  Leased  Premises  may  be  used  and  operated  by  Lessee  as  administrative  and 
office  space;  subleased  for  use  as  a production  facility  for  motion  pictures,  commercial  and 
television  filming  and  related  activities;  storage  of  files  and  records  and  office  related  equipment; 
and  use  for  special  events  and  recreational  purposes.  Lessee  imderstands  and  acknowledges  that 
this  is  not  and  does  not  constitute  a commitment  by  Government  with  regard  to  the  ultimate 
disposal  of  Leased  Premises,  in  whole  or  in  part,  to  Lessee  or  any  agency  or  instrumentality 
thereof,  or  to  any  sublessee.  The  Lease  may  be  terminated  by  Government  or  Lessee  as  provided 
by  the  terms  of  the  Lease  pursuant  to  Paragraph  14,  and  Lessee  and  Government  agree  to  and 
acknowledge  such  terms. 

4.2  Lessee  shall  not  undertake  any  activity  that  may  affect  an  identified  historic  or 
archeological  property,  including  excavation,  construction,  alteration  or  repairs  of  Leased 
Premises,  without  the  approval  of  Government.  Buried  cultural  materials  may  be  present  on  the 
Leased  Premises.  If  suc^materials  are  encountered.  Lessee  shall  stop  work  immediately  and 
notify  Government. 

5.  SUBLETTING: 

5.1  Lessee  is  authorized  to  sublease  property  included  in  this  lease  without  obtaining 
Navy  approval  of  the  sublease,,  provided  the  sublease  incorporates  the  terms  of  this  lease  (except 
for  rental  terms  which  may  be  different  in  amount  or  expressed  differently)  and  does  not  include 
any  provisions  that  are  inconsistent  with  this  lease.  A copy  of  the  sublease  must  be  provided  to 
the  Navy  Local  Representative.  In  the  event  that  the  terms  and  conditions  of  the  proposed 
sublease  do  not  comply  with  or  are  not  included  in  this  Lease,  then  prior  Government  approval  is 
required.  Any  proposed  sublease  which  involves  the  use  of  hazardous  or  toxic  materials. 
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including  those  of  an  explosive,  flammable,  or  pyrotechnic  nature,  as  provided  in  10  U.S.C. 

2692,  shall  require  prior  Government  approval.  Such  consent  shall  not  be  unreasonably  withheld 
or  delayed.  Each  sublease  shall  contain  the  environmental  protection  provisions  set  forth  in 
Paragraph  13  herein.  Under  no  circumstances  shall  Lessee  assign  this  Lease. 

5.2  Any  sublease  granted  by  Lessee  shall  contain  a copy  of  this  Lease  as  an  attachment 
and  be  subject  to  all  terms  and  conditions  of  this  Lease  and  shall  terminate  immediately  upon  the 
expiration  or  any  earlier  termination  of  this  Lease,  without  any  liability  on  the  part  of 
Government  to  Lessee  or  any  sublessee.  Under  any  sublease  made,  with  or  without  consent,  the 
sublessee  shall  be  deemed  to  have  assumed  all  of  the  obligations  of  Lessee  under  this  Lease.  No 
sublease  shall  relieve  Lessee  of  any  of  its  obligations  hereunder. 

5.3  Upon  its  execution,  a copy  of  the  sublease  shall  immediately  be  furnished  to  the  Navy 
Local  Representative.  Should  a conflict  arise  between  the  provisions  of  this  Lease  and  a 
provision  of  the  sublease,  the  provisions  of  this  Lease  shall  take  precedence.  Any  sublease  shall 
not  be  taken  or  construed  to  diminish  or  enlarge  any  of  the  rights  or  obligations  of  either  of  the 
parties  under  this  Lease. 

6.  JOINT  INSPECTION  & INVENTORY  REPORT: 

6.1  Joint  Inspection.  Representatives  of  the  Lessee  and  Government  shall  conduct  a joint 
inspection  of  all  portions  of  the  Leased  Premises  to  be  (1)  beneficially  used  or  occupied  by  the 
Lessee;  (2)  assigned  by  the  Lessee  to  another;  or  (3)  subleased  by  Lessee  to  another  for  any 
purpose.  Such  inspections  shall  be  completed  before  any  such 

use  begins  and  may  include  a representative  of  the  sublessee  if  appropriate.  Based  on  the  joint 
inspection,  a complete  inventory  of  Government  property  located  on  the  Leased  Premises  and  a 
report  of  the  condition  of  the  Leased  Premises,  including  the  condition  of  improvements, 
appurtenances  and  personal  property  thereon,  has  been  prepared  and  is  attached  to  this  Lease  as 
Exhibit  C. 

6.2  No  Warranty l)y  Government.  All  facilities  and  property  delivered  to  the  Lessee 
shall  be  delivered  "as  is,  where  is,"  and,  as  such,  the  Government  makes  no  warranty  as  to  such 
facilities  and  property  either  as  to  their  usability  generally  or  as  to  their  fitness  for  any  particular 
purpose.  As  provided  in  Section  12  of  this  Lease,  Lessee  shall,  at  no  expense  to  Government, 
maintain  those  portions  of  the  Leased  Premises  which  Lessee  uses  or  subleases,  and  will  from 
time  to  time  make  or  cause  to  be  made  all  necessary  and  proper  repairs,  replacements,  and 
renewals  which  shall  thereupon  become  part  of  the  Leased  Premises.  During  the  term  of  this 
Lease,  Government  shall  have  no  responsibility,  financial  or  otherwise,  except  as  otherwise 
described  herein  with  respect  to  protection  and  maintenance  of  the  Leased  Premises. 

6.3  In  accordance  with  32  CFR  §91 .7(h),  governing  the  disposition  of  personal  property  at 
closing  military  bases.  Personal  Property  shall  be  identified  throughout  the  Installation  for  use  in 
connection  with  redevelopment  of  the  Installation.  At  no  expense  to  Government,  and  only  with 
Government  approval.  Personal  Property  may  be  relocated  from  other  buildings  to  the  Leased 
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Premises  in  order  to  facilitate  redevelopment,  including  exclusive  use  thereof  by  the  sublessee 
during  the  Term  of  this  Lease.  Each  inventory,  upon  completion,  shall  be  identified  by  building  or 
facility  number,  and  signed  and  dated  by  both  parties  to  this  Lease  and  attached  to  this  Lease  as  part 
of  the  Joint  Inspection  Report  attached  hereto  as  Exhibit  C. 

7.  ENVIRONMENTAL  BASELINE  SURVEY  AND  FINDINGS  OF 
SUITABILITY  TO  LEASE: 


An  Environmental  Baseline  Survey  for  Lease  (EBSL)  and  a Finding  of  Suitability  to  Lease 
(FOSL)  are  attached  to  this  Lease  as  Exhibit  D and  made  part  of  this  Lease.  The  EBSL  sets  forth 
the  existing  environmental  conditions  of  the  Leased  Premises  as  represented  by  the  baseline 
survey  which  has  been  conducted  by  Government,  The  FOSL  sets  forth  the  basis  for  the 
Government’s  determination  that  Leased  Premises  are  suitable  for  leasing.  Lessee  is  hereby 
made  aware  of  the  information  contained  in  the  FOSL  attached  hereto  as  Exhibit  D and  shall 
comply  with  applicable  restrictions  set  forth  therein. 

8.  ALTERATIONS: 

8. 1 Lessee  shall  not  construct,  make  or  permit  its  sublessees  to  construct  or  make  any 
substantial  alterations,  additions,  excavations,  improvements  to,  installations  upon  or  otherwise 
modify  or  alter  the  Leased  Premises  in  any  way,  including  those  which  may  adversely  affect  the 
remediation  of  hazardous  materials  on  the  Installation  (together,  “Alterations”)  without  the  prior 
written  consent  of  Government.  Such  consent  may  not  be  unreasonably  withheld  or  delayed,  but 
may  involve,  where  reasonably  necessary,  a requirement  for  Lessee  or  Lessee’s  contractor  to 
provide  the  government  with  a performance  and  payment  bond  satisfactory  to  it  in  all  respects 
and  other  requirements  deemed  reasonably  necessary  to  protect  the  interests  of  the  Government. 

8.2  Upon  termination  of  this  Lease,  as  directed  by  Government,  Lessee  shall,  at  the 
option  of  the  Government  either: 

8.2.1  Projhptly  remove  all  alterations,  additions,  betterments  and  improvements 
made  or  installed  and  restore  the  Leased  Premises  to  the  same  or  as  good  condition  as  existed  on 
the  date  of  entry  under  this  Lease,  reasonable  wear  and  tear  and  acts  of  God  excepted;  or 

8.2.2  Abandon  such  additions  or  alterations  in  place,  at  which  time  title  to  such 
alterations,  improvements  and  additions  shall  vest  in  Government. 

8.2.3  In  either  event  all  personal  property  and  trade  fixtures  of  Lessee  or  any 
third  person  may  be  removed  from  the  Leased  Premises  and  Lessee  shall  repair  any  damage  to 
the  Leased  Premises  resulting  from  such  removal. 
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9.  ACCESS  BY  GOVERNMENT: 

In  addition  to  access  required  under  Paragraph  13,  at  all  reasonable  times  throughout  the  term  of 
this  Lease,  Government  shall  be  allowed  reasonable  access  to  the  Leased  Premises  for  any 
purpose.  Government  will  give  Lessee  or  any  sublessee  at  least  twenty-four  (24)  hour  prior 
notice  of  its  intention  to  enter  the  Leased  Premises,  unless  it  determines  the  entry  is  immediately 
required  for  safety,  environmental,  operations  or  security  purposes.  Lessee  shall  have  no  claim 
on  account  of  any  entries  against  Government  or  any  officer,  agent,  employee,  contractor  or 
subcontractor  of  Government.  All  keys  to  the  buildings  and  facilities  occupied  by  Lessee  or  any 
sublessee  shall  be  made  available  to  Government  upon  request. 

10.  UTILITIES  AND  SERVICES; 

Procurement  of  utilities  (i.e.,  electricity,  water,  gas,  sewer,  telephone  and  trash  removal)  will  be 
the  responsibility  of  Lessee.  Lessee  agrees  to  obtain  needed  utility  services  from  any  private  or 
municipal  supplier  who  should,  during  the  term  of  Lease,  become  able  to  deliver  such  services  to 
Leased  Premises.  In  the  event  that  Government  shall  furnish  Lessee  with  any  utilities  or  services 
maintained  by  Government  which  Lessee  may  require  in  connection  with  its  use  of  Leased 
Premises,  Lessee  shall  pay  Government  the  cost  incurred  in  providing  such  utilities  or  services  in 
the  amounts  set  forth  in  Exhibit  E attached  hereto,  which  rates  shall  be  determined  by 
Government  and  Lessee  in  accordance  with  applicable  laws  and  regulations.  Lessee,  at  no  cost 
to  Government,  shall  install  metering  devices  for  utilities  serving  the  Leased  Premises  prior  to  its 
occupancy.  The  volume  of  utilities  used  by  Lessee  shall  be  determined  by  such  metering 
devices.  It  is  expressly  agreed  and  understood  that  Government  in  no  way  warrants  the 
continued  availability,  maintenance  or  adequacy  of  any  utilities  or  services  furnished  to  Lessee. 

11.  NON-INTERFERENCE  WITH  GOVERNMENT  OPERATIONS: 

Lessee  shall  not  conduct  operations  nor  make  any  alterations  that  would  interfere  with  or . 
otherwise  restrict  operations,  environmental  clean-up  or  restoration  actions  by  Navy, 
Environmental  Protectioi#  Agency  (EPA),  applicable  state  equivalent,  or  their  contractors. 
Environmental  clean-up,  restoration  or  testing  activities  by  these  parties  shall  take  priority  over 
Lessee’s  use  of  Leased  Premises  in  the  event  of  any  conflict.  However,  Government  and  Lessee 
agree  to  coordinate  to  minimize  potential  conflicts  between  necessary  remediation  of 
environmental  contamination,  including  investigation  and  remedial  actions,  and  Lessee’s  and  any 
sublessee’s  use  of  Leased  Premises. 

12.  PROTECTION  AND  MAINTENANCE  SERVICES: 

12. 1 Except  as.  otherwise  specifically  provided  herein.  Lessee  shall  furnish  or  cause  to  be 
furnished  all  labor,  supervision,  materials,  supplies  and  equipment  necessary  to  the  operation, 
maintenance  and  repair  of  the  following  building  systems  and  appurtenances  located  in  or  on  the 
Leased  Premises:  structural  (including  roof),  fencing,  plumbing,  electrical,  heating  and  cooling 
systems;  exterior  utility  systems  (including  fire  hydrants  and  mains);  pavement  and  grounds 
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maintenance  (including  grass  cutting,  shrub  trimming  and  tree  removal);  pest  and  weed  control; 
security  and  fire  protection  within  Leased  Premises;  refuse  collection,  removal  and  disposal;  and 
utilities  maintenance  necessary  for  the  protection  of  Leased  Premises.  Government  shall  not  be 
required  to  fiimish  any  services  or  facilities  to  Lessee  or  to  make  any  repair  or  alteration  in  or  to 
Leased  Premises.  Lessee  hereby  assumes  the  full  and  sole  responsibility  for  the  protection, 
maintenance  and  repair  of  Leased  Premises  set  forth  in  this  paragraph.  For  specifics  as  to  such 
protection  and  maintenance  required  to  be  provided  by  Lessee  hereunder,  the  following 
provisions  shall  apply: 

12. 1 . 1 The  degree  of  maintenance  and  repair  services  to  be  furnished  by  Lessee 
hereunder  shall  be  that  which  is  sufficient  to  assure  weather  tightness,  structural  stability 
(excluding  any  seismic  retrofit  and/or  modification  to  foundations  resulting  from  extraordinary 
natural  occurrences  such  as  earthquakes,  floods  and  landslides),  protection  from  fire  hazards  or 
erosion,  and  elimination  of  safety  and  health  hazards  which  arise  during  the  term  of  the  Lease 
and  which  are  not  caused  by  the  actions  of  Government  or  its  employees,  contractors  or  agents, 
so  that  the  Leased  Premises  being  serviced  will  remain  in  the  condition  in  which  they  existed  at 
the  commencement  of  the  Lease  as  documented  in  the  Joint  Inspection  and  Inventory  Report 
prepared  pursuant  to  Paragraph  6,  ordinary  wear  and  tear  and  acts  of  God  excepted.  Prior  to  use 
and  occupancy.  Lessee  shall  correct  the  safety  and  health  hazards  described  on  Exhibit  F. 

12.2  During  term  the  of  this  Lease,  debris,  trash  and  other  useless  materials  placed  on  the 
Leased  Premises  during  the  term  of  this  Lease  shall  be  promptly  removed  from  the  Leased 
Premises.  Upon  tennination  or  expiration  of  this  Lease,  the  Leased  Premises  shall  be  left 
without  containers.  Lessee’s  equipment,  and  other  imdesirable  materials  placed  on  the  Leased 
Premises  during  the  term  of  this  Lease  (except  by  Government)  and  in  as  clean  condition  as 
received  by  Lessee. 

12.3  Lessee  shall  provide  or  cause  to  be  provided  all  security  services  necessary  to  assure 
security  and  safety  within  the  Leased  Premises.  Any  crimes  or  other  offenses,  including  traffic 
offenses  and  crimes  and  offenses  involving  damage  to  or  theft  of  Government  property,  shall  be 
reported  to  the  appropriajb  authorities  for  their  investigation  and  disposition  and  to  Government 
as  property  owner. 

12.4  Lessee  shall  take  or  cause  to  be  taken,  all  reasonable  and  necessary  fire  protection 
precautions  at  the  Leased  Premises.  Such  precautions  may  include,  but  are  not  limited  to,  the 
maintenance  of  any  sprinkler  system  that  exists  on  the  effective  date  of  this  Lease  and/or  the 
provision  of  portable  fire  extinguishers  for  fire  protection  of  Leased  Premises. 

12.5  Lessee  is  responsible  for  the  repair  and  maintenance  of  all  interior  utility  systems 
and  those  exterior  utility  systems,  distribution  lines,  connections  and  equipment  which  solely 
support  the  Leased  Premises.  This  responsibility  extends  from  the  Leased  Premises  to  the  point 
of  cormection  with  the  utility  system  which  serves  users  other  than  Lessee. 
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12.6  Lessee  shall  ensure  only  trained  and  qualified  persons  are  utilized  in  performance  of 
the  maintenance  and  protection  services  specified  in  this  paragraph. 


13.  ENVIRONMENTAL  PROTECTION  PROVISIONS: 


13.1  Lessee,  sublessees  and  contractors  shall  comply  with  all  applicable  Federal,  state 
and  local  laws,  regulations  and  standards  that  are  or  may  become  applicable  during  the  term  of 
this  Lease  to  Lessee’s  activities  on  the  Leased  Premises. 


» ) 


13.2  Lessee  or  any  sublessee  shall  be  solely  responsible  for  obtaining,  at  no  cost  to 
Government,  any  environmental  permits  required  for  its  operations  under  the  Lease,  independent 
of  any  existing  permits  held  by  the  Government.  Nothing  in  this  Lease  shall  require  Lessee  to 
become  a secondary  discharger  or  co-permittee  on  any  existing  environmental  permit  held  by 
Government  relating  to  the  operation  of  the  Installation,  including,  without  limitation,  any 
environmental  permits  associated  with  the  operation  of  the  Installation’s  sewage  treatment  plant 
Any  and  all  environmental  permits  required  for  any  of  Lessee’s  or  sublessees’  operations  or 
activities  will  be  subject  to  prior  concurrence  of  the  Commanding  Officer,  Engineering  Field 
Activity  West,  Naval  Facilities  Engineering  Command.  Lessee  acknowledges  that  the 
Government  will  not  consent  to  being  named  a secondary  discharge  or  co-permittee  for  any 
operations  or  activities  of  the  Lessee  or  any  sublessee  under  the  Lease.  In  the  event  the 
Government  is  named  as  a secondary  discharger  or  co-permittee  for  any  activity  or  operation  of 
the  Lessee  or  any  sublessee.  Government  shall  have  the  right  to  take  reasonable  actions  necessary 
to  prevent,  suspend,  or  terminate  such  activity  or  operation,  including  terminating  this  Lease, 
without  liability  or  penalty. 


13.3  Government’s  rights  under  this  Lease  specifically  include  the  right  for  Government 
officials  to  inspect  upon  reasonable  notice  the  Leased  Premises  for  compliance  with 
environmental,  safety  and  occupational  health  laws  and  regulations,  whether  or  not  Government 
is  responsible  for  enforcing  them.  Such  inspections  are  without  prejudice  to  the  right  of  duly 
constituted  enforcement  officials  to  make  such  inspections.  Government  will  give  Lessee  or 
sublessee  twenty-four  (24)  hours  prior  notice  of  its  intention  to  enter  Leased  Premises  unless  it 
determines  the  entry  is  immediately  required  for  safety,  environmental,  operations  or  security 
purposes.  Lessee  shall  have  no  claim  on  account  of  any  entries  against  the  United  States  or  any 
officer,  agent,  employee,  contractor  or  subcontractor  thereof 

13.4  Government  and  its  officers,  agents,  employees,  contractors  and  subcontractors 
have  the  right,  upon  reasonable  notice  to  Lessee  and  any  sublessee,  to  enter  upon  the  Leased 
Premises  for  the  purposes  enumerated  in  this  subparagraph: 

13.4.1  to  conduct  investigations  and  surveys,  including,  where  necessary, 
drilling,  soil  and  water  sampling,  testpitting,  testing  soil  borings  and  other  activities  related  to  the 
Installation  Restoration  Program  (IRP); 

4 


9 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 


13.4.2  to  inspect  field  activities  of  Government  and  its  contractors  and 
subcontractors  in  implementing  the  IRP; 

13.4.3  to  conduct  any  test  or  survey  related  to  implementation  of  the  IRP  or 
environmental  conditions  at  Leased  Premises  or  verify  any  data  submitted  to  EPA  or  applicable 
state  equivalent  by  Government  relating  to  such  conditions; 

13.4.4  to  construct,  operate,  maintain  or  undertake  any  other  response  or  remedial 
action  as  required  or  necessary  under  the  IRP,  including  but  not  limited  to  monitoring  wells, 
pumping  wells  and  treatment  facilities. 

13.5  Lessee  agrees  to  comply  with  the  provisions  of  any  health  or  safety  plan  in  effect 
under  the  IRP  during  the  course  of  any  of  the  above  described  response  or  remedial  actions.  Any 
inspection,  survey,  investigation  or  other  response  or  remedial  action  will,  to  the  extent 
practicable,  be  coordinated  with  representatives  designated  by  Lessee  and  any  sublessee.  Lessee 
and  sublessee  shall  have  no  claim  on  account  of  such  entries  against  the  United  States  or  any 
officer,  agent,  employee,  contractor  or  subcontractor  thereof.  In  addition.  Lessee  shall  comply 
with  all  applicable  Federal,  state  and  local  occupational  safety  and  health  regulations. 

13.6  Lessee  further  agrees  that  if  the  Leased  Premises  are  subject  to  ongoing 
environmental  remediation  by  Government,  during  such  period,  Lessee  shall  provide  to  EPA  and 
applicable  state  equivalent  by  certified  mail  a copy  of  any  sublease  of  the  Leased  Premises 
within  fourteen  (14)  calendar  days  after  the  effective  date  of  such  sublease.  Lessee  may  delete 
the  financial  terms  and  any  other  proprietary  information  fi-om  the  copy  of  any  agreement  of 
assignment  or  sublease  furnished  pursuant  to  this  condition. 

13.7  Lessee  shall  strictly  comply  with  the  hazardous  waste  permit  requirements  under  the 
Resource  Conservation  and  Recovery  Act  or  its  applicable  state  equivalent.  Except  as 
specifically  authorized  by  Government  in  writing,  Lessee  must  provide  at  its  own  expense  such 
hazardous  waste  management  facilities  as  required  by  its  use  of  the  Leased  Premises,  complying 
with  all  laws  and  regulat^ns.  Government  hazardous  waste  management  facilities  wiU  not  be 
available  to  Lessee.  Any  violation  of  the  requirements  of  this  condition  shall  be  deemed  a 
material  breach  of  this  Lease. 

13.8  DOD  component  accumulation  points  for  hazardous  and  other  waste  will  not  be 
used  by  Lessee  or  any  sublessee.  Neither  will  Lessee  or  sublessee  permit  its  hazardous  wastes  to 
be  commingled  with  hazardous  waste  of  DOD  Component. 

13.9  Before  beginning  operations  on  the  Leased  Premises,  Lessee  shall  have  a 
Government-approved  plan  for  responding  to  hazardous  waste,  fuel  and  other  chemical  spills. 
Such  plan  shall  be  independent  of  the  Installation  plan  and,  except  for  initial  fire  response  and/or 
spill  containment,  shall  not  rely  on  the  use  of  Installation  personnel  or  equipment.  Should 
Government  provide  to  the  Leased  Premises  any  personnel  or  equipment  whether  for  initial  fire 
response  and/or  spill  containment,  or  otherwise  on  request  of  Lessee,  or  because  Lessee  was  not. 
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in  the  reasonable  opinion  of  Government,  conducting  timely  cleanup  actions.  Lessee  agrees  to 
reimburse  Government  for  its  reasonable  and  actual  costs  in  association  with  such  response  or 
cleanup  upon  receipt  of  an  invoice  for  such  costs. 

13.10  Lessee  shall  not  conduct  or  permit  its  sublessees  to  conduct  any  subsurface 
excavation,  digging,  drilling  or  other  disturbance  of  the  surface  without  the  prior  written 
approval  of  Government,  which  consent  shall  not  be  unreasonably  withheld  or  delayed. 

13.1 1 To  the  extent  required  by  law  and  regulation.  Government  shall  abate,  remove  or 
otherwise  remedy  all  friable,  accessible  and  damaged  asbestos  containing  material  (ACM),  lead 
based  paint  (LBP)  and  polychlorinated  biphenyls  (PCBs)  from  Leased  Premises.  The  presence 
of  known  ACM,  LBP  or  PCBs  shall  be  fully  identified  in  an  Environmental  Baseline  Survey 
(EBS)  and/or  Supplemental  Environmental  Baseline  Survey  (SEBS),  attached  as  an  Exhibit. 

13.11.1  Except  as  provided  in  Paragraph  13.11.2,  Government  is  not  responsible 
for  any  removal  or  containment  of  asbestos  containing  materials  (ACM).  If  Lessee  intencts  to 
make  any  improvements  or  repairs  that  require  the  removal  of  asbestos,  an  appropriate  asbestos 
disposal  plan  must  be  incorporated  into  the  plans  and  specifications  and  submitted  to 
Government.  The  asbestos  disposal  plan  will  identify  the  proposed  disposal  site  for  the  asbestos, 
or  in  the  event  the  site  has  not  been  identified,  will  provide  for  disposal  at  a licensed  facility 
authorized  to  receive  it. 

13.1 1 .2  Government  shall  be  responsible  for  the  removal  or  containment  of  the 
ACM  identified  as  requiring  abatement  shown  on  Exhibit  G attached  hereto  as  damaged  or 
deteriorated  ACM.  Government  agrees  to  abate  these  listed  items  of  damaged  or  deteriorated 
ACM.  Government  may  choose  the  most  economical  means  of  abating  any  damaged  or 
deteriorated  ACM,  which  may  include  removal,  repair  or  containment  (encapsulation),  or  a 
combination  of  removal,  repair  and  containment.  The  forgoing  obligation  of  Government  does 
not  apply  to  any  ACM  other  than  that  identified  in  Exhibit  G.  Notwithstanding  Paragraph 
13.1 1.1  above,  in  an  emergency.  Lessee  will  notify  Government  as  soon  as  practicable  of  its 
emergency  ACM  responds.  Lessee  shall  be  responsible  for  monitoring  the  condition  of  existing 
ACM  on  Leased  Premises  for  deterioration  or  damaged  and  accomplishing  repairs  or  abatement 
pursuant  to  the  applicable  conditions  of  this  Lease. 

13.12  Lessee  shall  indemnify  and  hold  harmless  Government  from  any  costs,  expenses, 
liabilities,  fines  or  penalties  resulting  from  discharges,  emissions,  spills,  storage  or  disposal 
arising  from  Lessee’s  occupancy,  use  or  operations,  or  any  other  action  by  Lessee  or  any 
sublessee  during  the  term  of  this  Lease  giving  rise  to  Government  liability  under  Federal,  state 
or  local  environmental  laws.  Lessee’s  obligations  hereunder  shall  apply  whenever  Government 
incurs  costs  or  liabilities  as  a result  of  Lessee’s  activities  or  activities  of  any  sublessee  as 
provided  hereunder.  However,  this  indemnity  does  not  extend  to  those  damages  which  are  due  to 
the  fault  or  negligence  of  Government  or  its  contractors.  This  provision  shall  survive  the 
expiration  or  termination  of  this  Lease. 
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13.13  Storage,  treatment  or  disposal  of  toxic  or  hazardous  materials  on  the  Leased 
Premises  is  prohibited  excepted  as  authorized  by  Government  in  accordance  with  10  U.S.C.  § 
2692.  The  materials  identified  on  Exhibit  H attached  hereto  have  been  authorized  by 
Government  in  accordance  with  10  U.S.C.  § 2692. 

13.14  The  responsibility  of  Government  to  indemnify  and  hold  harmless  the  Lessee  and 
any  sublessee  against  any  toxic  torts  and  other  environmental  claims  shall  be  in  accordance  with 
Public  Law  102-484,  the  National  Defense  Authorization  Act  for  Fiscal  Year  1993,  Section  330, 
as  amended. 

13.15  If  Lessee  or  a sublessee  encounters  pre-existing  conditions  caused  by  the 
Government  which  require  the  Government  to  take  action  in  accordance  with  Federal,  State  or 
local  law  to  remove,  remediate,  correct,  or  abate  hazardous  substances,  pollutants  or 
contaminants,  the  Lessee  or  sublessee  shall  promptly  notify  the  Government,  cease  performance, 
and  secure  the  work  site.  Vacation  of  the  Leased  Premises,  or  any  part  thereof,  will  be  directed 
pursuant  to  the  provisions  of  Section  15  of  this  Lease.  The  Government  will  take  necessary  and 
appropriate  actions,  as  required  by  Federal,  State  or  local  law,  and  bear  the  cost  of  such  removal, 
remediation,  corrective  action,  or  abatement,  subject  to  the  availability  of  funds  for  such  purpose. 

14.  TERMINATION; 


14. 1  Government  shall  have  the  right  to  terminate  this  Lease,  in  whole  or  in  part,  without 
liability,  upon  thirty  (30)  calendar  days  written  notice: 

14. 1 . 1 In  the  event  of  the  Government  making  a final  decision  on  disposal  of  the 
Leased  Premises  that  is  inconsistent  with  continued  use  thereof  by  Lessee  under  this  Lease;  or 

14. 1 .2  In  the  event  of  a national  emergency  as  declared  by  the  President  or  the 
Congress  of  the  United  States  and  Government  makes  a determination  that  such  national 
emergency  requires  termination  of  this  Lease;  or 
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14. 1 .3  If,  at  any  time  after  January  1 , 2003,  (a)  Government  has  complied  with  all 
applicable  legal  requirements  to  convey  fee  title  to  the  Premises,  (b)  Government  has  satisfied  in 
full  all  of  its  obligations  under  this  Lease,  (c)  Government  tenders  to  Lessee  a conveyance  of  fee 
ownership  of  the  Premises  after  negotiating  in  good  faith  with  respect  to  establishing  reasonable 
terms,  conditions  of,  and  consideration  for  such  conveyance,  and  (d)  Lessee  fails  to  accept  such 
conveyance  within  one  hundred  eighty  (180)  calendar  days  of  written  notice  of  such  tender;  or 

14. 1 .4  In  the  event  of  a breach  by  Lessee  of  any  of  the  terms  and  conditions 
hereof  In  the  event  of  a breach  involving  the  performance  of  any  obligation.  Lessee  shall  be 
afforded  thirty  (30)  calendar  days  firom  the  receipt  of  Government’s  written  notice  of  intent  to 
terminate  to  complete  performance  of  the  obligation  or  otherwise  cure  the  subject  breach  and 
avoid  termination  of  this  Lease,  unless  Government  determines  that  a shorter  period  is  required 
for  safety,  environmental,  operations  or  security  purposes.  In  the  event  that  Government  shall 
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elect  to  terminate  this  Lease  on  account  of  the  breach  by  Lessee  of  any  of  the  terms  and 
conditions.  Government  shall  be  entitled  to  recover  and  Lessee  shall  pay  to  Government: 


Premises. 


14.1.4(a)  The  costs  incurred  in  resuming  possession  of  the  Leased 


14. 1 .4(b)  The  costs  incurred  in  performing  any  obligation  on  the  part  of 
the  Lessee  to  be  performed  hereunder,  but  only  after  notice  to  Lessee  and  the  expiration  of  all 
applicable  cure  periods. 


14.1.4(c)  An  amount  equal  to  the  aggregate  of  any  maintenance 
obligations  and  charges  assumed  hereunder  and  not  paid  or  satisfied,  which  amounts  shall  be  due 
and  payable  at  the  time  when  such  obligations  and  charges  would  have  accrued  or  become  due 
and  payable  imder  this  Lease. 

14.2  Lessee  shall  have  the  right  to  terminate  this  Lease  upon  thirty  (30)  calendar  days 
written  notice  to  Government  in  the  event  of  breach  by  Government  of  any  of  the  terms  and 
conditions  hereof  In  the  event  of  a breach  involving  the  performance  of  any  obligation. 
Government  shall  be  afforded  thirty  (30)  calendar  days  fi-om  the  receipt  of  Lessee's  notice  of 
intent  to  terminate  to  complete  performance  of  the  obligation  or  otherwise  cure  the  subject 
breach  and  avoid  termination  of  this  Lease.  Lessee  shall  also  have  the  right  to  terminate  this 
Lease  in  the  event  of  damage  to  or  destruction  of  all  of  the  improvements  on  Leased  Premises  or 
such  a substantial  portion  thereof  as  to  render  Leased  Premises  incapable  or  impracticable  of  use 
for  the  purposes  for  which  it  is  leased  hereunder,  provided: 

14.2.1  Government  either  has  not  authorized  or  directed  the  repair,  rebuilding  or 
replacement  of  the  improvements  or  has  made  no  provision  for  payment  for  such  repair, 
rebuilding  or  replacement  by  application  of  insurance  proceeds  or  otherwise;  and 


14.2.2  That  such  damage  or  destruction  was  not  occasioned  by  the  fault  or 
negligence  of  Lessee  or  diy  of  its  officers,  agents,  servants,  employees,  subtenants,  licensees  or 
invitees,  or  by  any  failure  or  refusal  on  the  part  of  Lessee  to  fully  perform  its  obligations  under 
this  Lease. 


14.2.3  If  Government  requires  Lessee  or  any  sublessee  to  vacate  all  or  a 
substantial  portion  of  Leased  Premises  pursuant  to  any  provision  of  this  Lease  for  a period  in 
excess  of  thirty  (30)  calendar  c^ays.  Lessee  may  terminate  this  Lease  by  written  notice  to 
Government  given  at  any  time  while  Lessee  shall  continue  to  be  denied  use  of  all  or  a substantial 
portion  of  Leased  Premises.  Lessee  shall  thereafter  surrender  possession  of  Leased  Premises 
within  fifteen  (15)  calendar  days  of  such  notice. 


n 
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15.  ENVIRONMENTAL  CONTAMINATION: 

In  the  event  environmental  contamination  is  discovered  on  the  Leased  Premises  which  creates,  in 
Government’s  determination,  an  imminent  and  substantial  endangerment  to  human  health  or  the 
environment  which  necessitates  evacuation  of  the  Leased  Premises,  and  notwithstanding  any 
other  termination  rights  and  procedures  contained  in  this  Lease,  Lessee  shall  vacate  or  require 
any  sublessee  to  vacate  Leased  Premises  immediately  upon  notice  from  Government  of  the 
existence  of  such  a condition.  Exercise  of  this  right  by  Government  shall  be  without  liability, 
except  that  Lessee  shall  not  be  responsible  for  the  payment  of  consideration,  the  amount  of 
deduction  to  be  determined  on  a daily  pro-rata  basis,  during  the  period  Leased  Premises  is 
vacated,  and  Lessee  shall  have  the  right  to  terminate  this  Lease  if,  as  provided  in  Section  14.3 
above,  Lessee  or  any  sublessee  is  deprived  of  the  beneficial  use  and  occupancy  of  the  Leased 
Premises  for  a period  in  excess  of  thirty  (30)  days.  Government’s  exercise  of  this  right  herein  to 
order  the  Leased  Premises  immediately  vacated  does  not  alone  constitute  a termination  of  the 
Lease,  but  such  right  may  be  exercised  in  conjunction  with  any  other  termination  rights  provided 
in  this  Lease  or  by  law. 

16.  NON-ENVIRONMENTAL  INDEMNIFICATION  BY  LESSEE; 

The  Lessee  shall  hold  harmless,  indemnify,  and  defend  the  Government  from  and  against  any 
suit,  claim,  demand  or  action,  liability,  judgment,  cost  or  other  fee  arising  out  of  any  claim  for 
injury  or  damage  that  results  from,  or  is  any  manner  predicated  upon  activities  of  the  Lessee  on 
the  Leased  Property  during  the  term  of  the  Lease.  This  indemnification  applies  to  any  fines, 
claims,  demands  and  causes  of  action  of  every  nature  whatsoever  which  may  be  made  upon, 
sustained  or  incurred  by  Government  by  reasons  of  any  breach,  violation,  omission  or  non- 
performance of  any  term,  covenant  or  condition  hereof  on  the  part  of  Lessee  or  the  employees, 
agents,  servants,  guests,  invitees  and  sublessees  of  Lessee.  This  indemnification  also  applies  to 
claims  arising  out  of  the  fiimishing  of  any  utilities  or  services  by  Government  or  any  intemq)tion 
therein  or  failure  thereof,  whether  or  not  the  same  shall  be  occasioned  by  the  negligence  or  lack 
of  diligence  of  Lessee,  its  officers,  agents,  servants,  employees  or  sublessees.  However,  this 
indemnity  does  not  exteqj  to  those  damages  which  are  due  to  the  fault  or  negligence  of 
Government  or  its  contractors.  This  covenant  shall  survive  the  termination  of  this  Lease. 

17.  INSURANCE: 


1 7. 1 At  the  commencement  of  this  Lease,  Lessee  shall  obtain,  from  a reputable  insurance 
company  or  companies,  liability  insurance  or  shall  maintain  a program  of  self-insurance.  The 
insurance  shall  provide  an  amount  not  less  than  a minimum  combined  single  limit  of  $10  million, 
for  any  number  of  persons  or  claims  arising  from  any  one  incident  with  respect  to  bodily  injuries 
or  death  resulting  therefrom,  property  damage  or  both,  siiffered  or  alleged  to  have  been  suffered 
by  any  person  or  persons  resulting  from  the  operations  of  Lessee,  sublessees,  contractors  and 
invitees  under  the  terms  of  this  Lease.  Lessee  shall  provide  Government  certificates  of  its  self- 
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insurance  or  require  its  insurance  company  to  furnish  Government  a copy  of  the  policy  or 
^ * policies,  or  if  acceptable  to  Government,  certificates  of  insurance  evidencing  the  purchase  of 
such  insurance.  The  minimum  amount  of  liability  insurance  coverage  is  subject  to  revision  by 
Government  every  three  years  or  upon  renewal  or  modification  of  this  Lease. 

17.2  As  to  those  structures  and  improvements  on  Leased  Premises  constructed  by  or 
owned  by  Government,  Lessee  shall  procure  and  maintain  at  Lessee's  cost  a standard  fire  and 
extended  coverage  insurance  policy  or  policies  or  a program  of  self-insurance  on  the  Leased 
Premises  in  an  amount  sufficient  to  demolish  damaged  or  destroyed  structures  and 
improvements,  remove  debris  and  clear  the  Leased  Premises.  Should  Lessee  elect  to  purchase 
commercial  insurance  in  lieu  of  self-insurance,  Lessee  shall  procure  such  insurance  from  a 
reputable  company  or  companies.  In  that  event,  the  insurance  policy  shall  provide  that  in  the 
event  of  loss  thereunder,  the  proceeds  of  the  policy  or  policies,  at  the  election  of  Government, 
shall  be  payable  to  Lessee  to  be  used  solely  for  the  demolition  of  damaged  or  destroyed 
structures  and  improvements,  removal  of  debris  and  clear  the  Leased  Premises  or  for  repair, 
restoration,  or  replacement  of  the  property  damaged  or  destroyed.  Any  balance  of  the  proceeds 
not  required  for  such  purposes  shall  be  paid  to  Government.  If  Government  does  not  elect,  by 
notice  in  writing  to  the  insurer  within  thirty  (30)  calendar  days  after  the  damage  or  destruction 
occurs,  to  have  the  proceeds  paid  to  Lessee  for  the  purposes  herein  above  set  forth,  then  such 
proceeds  shall  be  paid  to  Government,  provided  however  that  the  insurer,  after  payment  of  any 
proceeds  to  Lessee  in  accordance  with  the  provision  of  the  policy  or  policies,  shall  have  no 
obligation  or  liability  with  respect  to  the  use  or  disposition  of  the  proceeds  by  Lessee.  Nothing 

^ herein  contained  shall  be  construed  as  an  obligation  upon  Government  to  repair,  restore  or 
replace  Leased  Premises  or  any  part  thereof. 

17.3  If  and  to  the  extent  required  by  law,  Lessee  shall  provide  workmen’s  compensation 
or  similar  insurance  or  self-insurance  in  form  and  amounts  required  by  law. 

17.4  During  the  entire  period  this  Lease  shall  be  in  effect.  Lessee  shall  require  its 
contractors  or  sublessees  or  any  contractor  performing  work  at  Lessee’s  or  sublessee’s  request  on 
Leased  Premises  to  cany^hnd  maintain  the  insurance  required  below: 

17.4.1  Comprehensive  general  liability  insurance,  including,  but  not  limited  to, 
contractor’s  liability  coverage  and  contractual  liability  coverage,  of  not  less  than  $3  million,  per 
occurrence  with  respect  to  personal  injury  or  death,  and  $5  million,  per  occurrence  with  respect 
to  property  damage. 

17.4.2  Workman’s  compensation  or  similar  insurance  in  form  and  amounts 
required  by  law. 

17.5  Should  Lessee  purchase  commercial  insurance  in  lieu  of  self-insurance,  all 
insurance  which  this  Lease  requires  Lessee  or  sublessee  to  carry  and  maintain  or  cause  to  be 
carried  or  maintained  shall  be  in  such  form,  for  such  periods  of  time,  and  with  such  insurers  as 

Ip  ) Jl  Government  may  reasonably  require  or  approve.  In  that  event,  all  policies  or  certificates  issued 


15 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 


by  the  respective  insurers  for  public  liability  and  property  insurance  will  name  Government  as  an 
additional  insured,  provide  that  any  losses  shall  be  payable  notwithstanding  any  act  or  failure  to 
act  or  negligence  of  Lessee  or  Government  or  any  other  person,  provide  that  no  cancellation, 
reduction  in  amount,  or  material  change  in  coverage  thereof  shall  be  effective  until  at  least  thirty 
(30)  calendar  days  zifter  receipt  by  Government  of  written  notice  thereof;  provide  that  the  insurer 
shall  have  no  right  of  subrogation  against  Government;  and  be  reasonably  satisfactory  to  • 
Government  in  all  other  respects.  In  no  circumstances  will  Lessee  be  entitled  to  assign  to  any 
third  party,  rights  of  action  which  Lessee  may  have  against  Government. 

17.6  Lessee  and  sublessees  shall  deliver  or  cause  to  be  delivered  promptly  to 
Government  a certificate  of  insurance  or  self-insurance  evidencing  the  insurance  required  by  this 
Lease  and  shall  also  deliver  no  later  than  thirty  (30)  calendar  days  prior  to  expiration  of  any  such 
policy,  a certificate  of  insurance  evidencing  each  renewal  policy  covering  the  same  risks. 

18.  LABOR  PROVISION; 

During  the  term  of  this  Lease,  Lessee  agrees  as  follows: 

18.1  Lessee  will  not  discriminate  against  any  employee  or  applicant  for  employment 
because  of  race,  color,  religion,  sex  or  national  origin.  Lessee  shall  take  afiSrmative  action  to 
ensure  that  applicants  are  employed,  and  that  employees  are  treated  during  employment,  without 
regard  to  their  race,  color,  religion,  sex  or  national  origin.  Such  action  shall  include,  but  not  be 
limited  to  the  folio wmg:  employment,  upgrading,  demotion  or  transfer,  recruitment  or 
recruitment  advertising,  layoff  or  termination,  rate  of  pay  or  other  forms  of  compensation  and 
selection  for  training,  including  apprenticeship.  Lessee  agrees  to  post  in  conspicuous  places, 
available  to  employees  and  applicants  for  employment,  notices  to  be  provided  by  Government 
setting  forth  the  provisions  of  this  nondiscrimination  clause. 

18.1.1  Lessee  shall,  in  all  solicitations  or  advertisements  for  employees  placed  at 
Leased  Premises  by  or  on  behalf  of  Lessee,  state  that  all  qualified  applicants  will  receive 
consideration  for  employ^hent  without  regard  to  race,  color,  religion,  sex  or  national  origin. 

1 8. 1 .2  Lessee  shall  send  to  each  labor  union  or  representative  of  workers  with 
which  it  has  a collective  bargaining  agreement  or  other  contract  or  understoding  a notice  to  be 
provided  by  Government,  advising  the  labor  union  or  worker's  representative  of  Lessee's 
commitments  under  this  equal  opportunity  clause  and  shall  post  copies  of  the  notice  in 
conspicuous  places  available  to  employees  and  applicants  for  employment. 

18.1.3  Lessee  shall  comply  with  all  provisions  of  Executive  Order  1 1246  of 
September  24,  1965,  as  amended  by  Executive  Order  11375  of  October  13,  1967,  and  of  the 
rules,  regulations  and  relevant  orders  of  the  Secretary  of  Labor. 
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f 1 8. 1 .4  Lessee  shall  furnish  all  information  and  reports  required  by  Executive 

^ order  1 1246  of  September  24, 1965,  as  amended  by  Executive  Order  1 1375  of  October  13, 1967, 
and  of  the  rules,  regulations  and  relevant  orders  of  the  Secretary  of  Labor  or  pursuant  thereto, 
and  will  permit  access  to  his  books,  records  and  accounts  by  Government  and  the  Secretary  of 
Labor  for  purposes  of  investigating  to  ascertain  compliance  with  such  rules,  regulations  and 
orders. 

18.1.5  In  the  event  of  Lessee’s  noncompliance  with  the  equal  opportunity  clause 
of  this  Lease  or  with  any  of  said  rules,  regulations  or  orders,  this  Lease  may  be  canceled, 
terminated  or  suspended  in  whole  or  in  part,  after  the  expiration  of  all  applicable  cure  periods, 
and  Lessee  may  be  declare  ineligible  for  further  Government  contracts  in  accordance  with 
procedures  authorized  in  Executive  Order  1 1246  of  September  24,  1965,  as  amended  by 
Executive  order  1 1375  of  October  13,  1967,  and  such  other  sanctions  may  be  imposed  and 
remedies  invoked  as  provided  in  Executive  Order  1 1246  of  September  24,  1965,  as  amended  by 
Executive  Order  11375  of  October  13, 1967,  or  by  rule,  regulation  or  order  of  the  Secretary  of 
Labor,  or  otherwise  provided  by  law. 

18.1.6  Lessee  will  include  the  above  provisions  in  every  sublease  unless 
exempted  by  rules,  regulations  or  orders  of  the  Secretary  of  Labor  issued  pursuant  to  Section  204 
of  Executive  Order  1 1246  of  September  24, 1965,  as  amended  by  Executive  Order  11375  of 
October  13, 1967,  so  that  such  provisions  will  be  binding  upon  each  sublessee.  Lessee  will  take 
such  action  with  respect  to  any  sublessee  as  Government  may  direct  as  a means  of  enforcing  such 

^ ' provisions  including  sanctions  for  noncompliance;  provided,  however,  that  in  the  event  Lessee 
becomes  involved,  or  is  threatened  with  litigation  with  sublessee  as  a result  of  such  direction  by 
Government,  Lessee  may  request  the  United  States  to  enter  into  such  litigation  to  protect  the 
interest  of  the  United  States. 

18.2  This  Lease,  to  the  extent  that  it  is  a contract  of  a character  specified  in  the  Contract 
Work  Hours  and  Safety  Standards  Act  (40  U.S.C.  327-330)  and  is  not  covered  by  the  Walsh- 
Healy  Public  Contracts  Act  (41  U.S.C.  35-45),  is  subject  to  the  following  provisions  and 
exceptions  of  said  Contr^t  Work  Hours  and  Safety  Standards  Act  and  to  all  other  provisions  and 
exceptions  of  said  law. 

1 8.2. 1 Lessee  shall  not  require  or  permit  any  laborer  or  mechanic  in  any 
workweek  in  which  he  is  employed  on  any  work  under  this  Lease  to  work  in  excess  of  40  hours 
in  such  work  week  on  work  subject  to  the  provisions  of  the  Contract  Work  Hours  Standards  Act 
unless  such  laborer  or  mechanic  receives  compensation  at  a rate  not  less  than  one  and  one-half 
times  his  basic  rate  of  pay  for  all  such  hours  worked  in  excess  of  40  hours  in  such  work  week. 

The  “basic  rate  of  pay”,  as  used  in  this  clause,  shall  be  the  amount  paid  per  hour,  exclusive  of 
Lessee’s  contribution  or  cost  for  fiinge  benefits  and  any  cash  payment  made  in  lieu  of  providing 
fringe  benefits  or  the  basic  hourly  rate  contained  in  the  wage  determination,  whichever  is  greater. 

I )v 
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18.2.2  In  the  event  of  any  violation  of  the  provision  of  Paragraph  18.2.1,  Lessee 
shall  be  liable  to  any  affected  employee  for  any  amounts  due,  and  to  the  United  States  for 
liquidated  damages.  Such  liquidated  damages  shall  be  computed  with  respect  to  each  individual 
laborer  or  mechanic  employed  in  violation  of  the  provisions  of  paragraph  18.2.1  in  the  stim  of  ten 
$10.00  for  each  calendar  day  on  which  such  employee  was  required  or  permitted  to  be  employed 
on  such  work  in  excess  of  the  standard  workday  of  8 hours  or  in  excess  of  the  standard  work 
week  of  40  hours  without  payment  of  the  overtime  wages  required  by  Paragraph  18.2.1. 

18.3  In  connection  with  the  performance  of  work  required  by  this  Lease,  Lessee  agrees 
not  to  employ  any  person  undergoing  a sentence  of  imprisonment  at  hard  labor. 

19.  SUBMISSION  OF  NOTICES: 

Notices  shall  be  sufficient  under  this  Lease  if  made  in  writing  and  to  the  addressees  as 

Lessee:  City  and  County  of  San  Francisco 

Ms.  Annemarie  Conroy 
San  Francisco  Mayor’s  OfiBce 
Treasure  Island  Project 
410  Palm  Ave.  Bldg.  1,  Room  237 
Treasure  Island 
San  Francisco,  CA  94130 

Government:  Commanding  Officer  (Attn:  Code  624) 

Engineering  Field  Activity  - West 
Naval  Facilities  Engineering  Command 
900  Commodore  Drive 
San  Bruno,  CA  94066-5000 

The  individuals  so  designated  above  shall  be  representatives  of  the  parties  and  the  points  of 
contact  during  the  period,4Df  this  Lease. 

20.  AUDIT: 

This  Lease  shall  be  subject  to  audit  by  any  and  all  cognizant  Government  agencies.  Lessee  shall 
make  available  to  such  agencies  for  use  in  connection  with  such  audits  all  records  which  it 
maintains  with  respect  to  this  Lease  and  copies  of  all  reports  required  to  be  filed  hereunder. 

21.  AMENDMENTS; 

This  Lease  shall  not  be  amended  or  modified  unless  in  writing  and  signed  by  both  parties.  No 
oral  statements  or  representation  made  by,  for  or  on  behalf  of  either  party  shall  be  a part  of  this 
Lease.  Should  a conflict  arise  between  the  provisions  of  this  Lease  and  any  exhibit  hereto,  or 
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any  other  agreement  between  Government  and  Lessee,  the  provisions  of  this  Lease  shall  take 
precedence. 

22.  FAILURE  TO  INSIST  ON  COMPLIANCE: 

The  failure  of  Government  or  Lessee  to  insist,  in  any  one  or  more  instances,  upon  performance  of 
any  of  the  terms,  covenants  or  conditions  of  this  Lease  shall  not  be  construed  as  a waiver  or 
relinquishment  of  Government's  or  Lessee’s  right  to  the  future  performance  of  any  such  terms, 
covenants  or  conditions  and  Government’s  and  Lessee's  respective  obligations  in  respect  of  such 
future  performance  shall  continue  in  full  force  and  effect. 

23.  DISPUTES: 


23.1  This  lease  is  subject  to  the  Contract  Disputes  Act  of  1978,  as  amended  (41  U.S.C. 
601-613)  (the  Act). 

23.2  Except  as  provided  in  the  Act,  all  disputes  arising  under  or  relating  to  this  Lease 
shall  be  resolved  under  this  clause. 

23.3  “Claim”,  as  used  in  this  clause,  means  a written  demand  or  written  assertion  by 
Lessee  or  Government  seeking,  as  a matter  of  right,  the  payment  of  money  in  a sum  certain,  the 
adjustment  or  interpretation  of  lease  terms,  or  other  relief  arising  under  or  relating  to  this  Lease. 
A claim  arising  under  this  Lease,  unlike  a claim  relating  to  this  Lease,  is  a claim  that  can  be 
resolved  under  a lease  clause  that  provides  for  the  relief  sought  by  the  claimant.  However,  a 
written  demand  or  written  assertion  by  Lessee  seeking  the  payment  of  money  exceeding 
$100,000  is  not  a claim  under  the  Act  until  certified  as  required  by  subparagraph  23.4  below.  A 
voucher,  invoice  or  other  routine  request  for  payment  that  is  not  in  dispute  when  submitted,  is 
not  a claim  under  the  Act.  The  submission  may  be  converted  to  a claim  under  the  Act,  by 
complying  with  the  submission  and  certification  requirements  of  this  clause,  if  it  is  disputed 
either  as  to  liability  or  amount  or  is  not  acted  upon  in  a reasonable  time. 

i 

23.4  A claim  by  Lessee  shall  be  made  in  writing  and  submitted  within  six  (6)  years  after 
accrual  of  the  claim,  to  the  Engineering  Field  Activity  West  (ATTN.:  Code  624),  Naval  Facilities 
Engineering  Command,  900  Commodore  Drive,  San  Bruno,  CA  94066-5006  herein  called 
“Command”,  for  a written  decision.  A claim  by  the  Government  against  Lessee  shall  be  subject 
to  a written  decision  by  the  Command. 

23.4.1  Lessee  shall  provide  the  certification  specified  in  subparagraph  23.4.3  of 
this  clause  when  submitting  any  claim: 

(a)  Exceeding  $100,000;  or 

(b)  Regardless  of  the  amount  claimed,  when  using: 

(l)Arbitration  conducted  pursuant  to  5 U.S.C.  575-580;  or 
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(2)  Any  other  alternative  means  of  dispute  resolution  (ADR) 
technique  that  the  agency  elects  to  use  in  accordance  with  the  Administrative  Dispute  Resolution 
Act  (ADRA). 


23.4.2  The  certification  requirement  does  not  apply  to  issues  in  controversy  that 
have  not  been  submitted  as  all  or  part  of  a claim. 

23.4.3  The  certification  shall  state  as  follows:  “I  certify  that  the  claim  is  made  in 
good  faith;  that  the  supporting  data  are  accurate  and  complete  to  the  best  of  my  knowledge  and 
belief;  that  the  amount  requested  accurately  reflects  the  contract  adjustment  for  which  Lessee 
believes  Government  is  liable;  and  that  I am  duly  authorized  to  certify  the  claim  on  behalf  of 
Lessee.” 

23.4.4  The  certification  may  be  executed  by  any  person  duly  authorized  to  bind 
Lessee  with  respect  to  the  claim. 

23.5  For  Lessee  claims  of  $100,000  or  less,  the  Command,  must,  if  requested  in  writing 
by  Lessee,  render  a decision  within  60  calendar  days  of  the  request.  For  Lessee-certified  claims 
over  $100,000,  the  Command,  must,  within  60  calendar  days,  decide  the  claim  or  notify  Lessee 
of  the  date  by  which  the  decision  will  be  made. 

23.6  The  Command’s,  decision  shall  be  final  unless  Lessee  appeals  or  files  a suit  as 
provided  in  the  Act. 

23.7  At  the  time  a claim  by  the  Lessee  is  submitted  to  he  Command  or  a claim  by 
Government  is  presented  to  Lessee,  the  parties,  by  mutual  consent,  may  agree  to  use  ADR. 

When  using  arbitration  conducted  pursuant  to  5 U.S.C.  575-580,  or  when  using  any  other  ADR 
technique  that  the  agency  elects  to  employ  in  accordance  with  the  ADRA,  any  claim,  regardless 
of  amount,  shall  be  accompanied  by  the  certification  described  in  Paragraph  23.4.3  of  this  clause, 
and  executed  in  accordance  with  Paragraph  23.4.4  of  this  clause. 

9 

9 

23.8  Government  shall  pay  interest  on  the  amount  found  due  and  unpaid  by  Government 
fi-om  (1)  the  date  the  Command  receives  the  claim  (properly  certified  if  required),  or  (2)  the  date 
payment  otherwise  would  be  due,  if  that  date  is  later,  until  the  date  of  payment.  With  regard  to 
claims  having  defective  certifications,  as  defined  in  FAR  33.201,  interest  shall  be  paid  firom  the 
date  that  the  Command  initially  receives  the  claim.  Simple  interest  on  claims  shall  be  paid  at  the 
rate,  fixed  by  the  Secretary  of  the  Treasury,  as  provided  in  the  Act,  which  is  applicable  to  the 
period  during  which  the  Command  receives  the  claim  and  then  at  the  rate  applicable  for  each  6- 
month  period  as  fixed  by  the  Treasury  Secretary  during  the  pendency  of  the  claim. 

23.9  Lessee  shall  proceed  diligently  with  the  performance  of  Lease,  pending  final 
resolution  of  any  request  for  relief,  claim,  appeal  or  action  arising  under  Lease,  and  comply  with 
any  decision  of  the  Command. 
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24.  COVENANT  AGAINST  CONTINGENT  FEES; 

Lessee  warrants  that  no  person  or  agency  has  been  employed  or  retained  to  solicit  or  secure  this 
Lease  upon  an  agreement  or  understanding  for  a commission,  percentage,  brokerage  or 
contingent  fee,  excepting  bona  fide  employees  or  bona  fide  established  commercial  agencies 
maintained  by  Lessee  for  the  purpose  of  securing  business.  For  breach  or  violation  of  this 
warranty.  Government  shall  have  the  right  to  annul  this  Lease  without  liability  or  in  its 
discretion,  to  require  Lessee  to  pay  the  full  amount  of  such  commission,  percentage,  brokerage  or 
contingent  fee. 


25.  OFFICIALS  NOT  TO  BENEFIT: 


No  member  of  or  delegate  to  Congress  or  Resident  Commissioner,  shall  be  admitted  to  any  share 
or  part  of  this  Lease  or  to  any  benefit  to  arise  therefirom,  but  this  provision  shall  not  be  construed 
to  extend  to  this  Lease  if  made  with  a corporation  for  its  general  benefit. 

26.  LIENS: 

Lessee  shall  promptly  discharge  or  cause  to  be  discharged  any  valid  lien,  right  in  rem,  claim  or 
demand  of  any  kind,  except  one  in  favor  of  Government,  which  at  any  time  may  arise  or  exist 
with  respect  to  the  Leased  Property  or  materials  or  equipment  furnished  therefor,  or  any  part 
thereof,  and  if  the  same  shall  not  be  promptly  discharged  by  Lessee,  or  should  Lessee  or 
sublessee  be  declared  bankrupt  or  make  an  assignment  on  behalf  of  creditors,  or  should  the 
leasehold  estate  be  taken  by  execution.  Government  reserves  the  right  to  take  immediate 
possession  without  any  Lability  to  Lessee  or  any  sublessee.  Lessee  and  any  sublessee  shall  be 
responsible  for  any  costs  incurred  by  Government  in  securing  clear  title  to  its  property. 

27.  TAXES: 

Lessee  shall  pay  or  cause  to  be  paid  to  the  proper  authority,  when  and  as  the  same  become  due 
and  payable,  all  taxes,  asiessments  and  similar  charges  which,  at  any  time  during  the  term  of  this 
Lease,  may  be  imposed  upon  Lessee  with  respect  to  its  operations  of  the  Leased  Premises.  Title 
10  United  States  Code,  Section  2667(e)  contains  the  consent  of  Congress  to  the  Taxation  of 
Lessee's  interest  in  Leased  Premises,  whether  or  not  the  Leased  Premises  are  in  an  area  of 
exclusive  federal  jurisdiction.  Should  Congress  consent  to  taxation  of  Government's  interest  in 
the  property,  this  Lease  will  be  renegotiated. 

28  SUBJECT  TO  EXISTING  AND  FUTURE  EASEMENTS  AND 
RIGHTS-  OF-WAY: 


This  Lease  is  subject  to  all  outstanding  easements  and  rights-of-way  for  location  of  any  type  of 
facility  over,  across,  in  and  upon  Leased  Premises  or  any  portion  thereof  and  to  the  right  of 
, Government  to  grant  such  additional  easements  and  rights-of-way  over,  across,  in  and  upon 

||  ) ) Leased  Premises  as  it  shall  determine  to  be  in  the  public  interest;  provided  that  any  such 


1 


21 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 


additional  easement  or  right-of-way  shall  be  conditioned  on  the  assumption  by  the  grantee 
thereof  of  liability  to  Lessee  for  such  damages  as  Lessee  shall  suffer  for  property  destroyed  or 
property  rendered  unusable  on  account  of  the  grantee's  exercise  of  its  rights  thereunder.  There  is 
hereby  reserved  to  the  holders  of  such  easements  and  rights-of-way  as  are  presently  outstanding 
or  which  may  hereafter  be  granted,  to  any  workers  officially  engaged  in  the  construction, 
installation,  maintenance,  operation,  repair  or  replacement  of  facilities  located  thereon,  and  to 
any  Federal,  state  or  local  official  engaged  in  the  official  inspection  thereof,  such  reasonable 
rights  of  ingress  and  egress  over  Leased  Premises  as  shall  be  necessary  for  the  performance  of 
their  duties  with  regard  to  such  facilities. 

29.  INGRESS-EGRESS  AND  PARKING: 

Lessee  and  any  sublessees  will  be  granted  reasonable  access  to  Leased  Premises  under  this 
Lease.  Such  access  will  be  coordinated  with  Government.  As  a condition.  Lessee  and  any 
sublessees  agree  to  adhere  to  all  base  rules  and  regulations  regarding  installation  security, 
ingress,  egress,  safety  and  sanitation  as  may  be  prescribed  from  time  to  time  by  Government. 
Parking  will  be  coordinated  with  Government. 

30.  ADMINISTRATION: 

Except  as  otherwise  provided  for  under  this  Lease,  Government  shall,  under  the  direction  of  the 
Command,  have  complete  charge  of  the  administration  of  this  Lease,  and  shall  exercise  full 
supervision  and  general  direction  thereof  insofar  as  the  interests  of  Government  are  affected. 

31.  SURRENDER: 

Upon  the  expiration  of  this  Lease  or  its  earlier  termination  in  accordance  with  the  terms  of  this 
Lease,  Lessee  shall  quietly  and  peacefully  remove  itself  and  its  property  from  Leased  Premises 
and  surrender  the  possession  thereof  to  Government.  Government  may,  in  its  discretion,  declare 
any  property  which  has  not  been  removed  from  Leased  Premises  upon  expiration  or  termination 
provided  for  above,  as  alj^doned  property  upon  giving  to  Lessee  an  additional  30  calendar  days 
notice  after  the  termination  date. 

32  INTEREST: 


32. 1 Notwithstanding  any  other  provision  of  this  Lease,  unless  paid  within  thirty  (30) 
calendar  days  from  the  due  date,  all  amounts  that  become  payable  by  Lessee  to  Government 
under  this  Lease  (net  any  applicable  tax  credit  under  the  Internal  Revenue  Code)  shall  bear 
interest  from  the  date  due.  The  rate  of  interest  will  be  the  Current  Value  of  Funds  rate  published 
by  the  Secretary  of  Treasury  pursuant  to  31  U.S.C.  3717  (Debt  Collection  Act  of  1982). 

32. 1 . 1 Amounts  shall  be,  subject  to  applicable  cure  periods,  due  upon  the  earliest 
of: 
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32.1.1  (a)  the  date  fixed  pursuant  to  this  Lease, 

32. 1 . 1  (b)  the  date  of  the  first  written  demand  for  payment, 
consistent  with  this  Lease,  including  demand  consequent  upon  default  termination, 

32. 1 . 1(  c)  the  date  of  transmittal  by  Government  to  Lessee  of  a proposed 
supplemental  agreement  to  confirm  completed  negotiations  fixing  the  amount, 

32.1.1  (d)  if  this  Lease  provides  for  revision  of  prices,  the  date  of  written 
notice  to  Lessee  stating  the  amount  of  refund  payable  in  connection  with  a pricing  proposal  or  in 
connection  with  a negotiated  pricing  agreement  not  confirmed  by  Lease  supplement. 

33.  AVAILABILITY  OF  FUNDS; 


33.1  The  Government’s  obligations  under  this  Lease  are  subject  to  the  availability  of 
fimds  appropriated  for  such  purposes.  Nothing  in  this  Lease  shall  be  interpreted  to  require 
obligations  or  payments  by  Government  which  are  in  violation  of  the  Anti-Deficiency  Act  (3 1 
use  1341). 

34.  SPECIAL  PROVISIONS: 


34. 1 Notwithstanding  anything  to  the  contrary  contained  in  this  Lease,  there  shall  be  no 
obligation  for  the  payment  or  expenditure  of  money  by  Lessee  under  this  Lease  unless  the 
Controller  of  the  City  and  County  of  San  Francisco  first  certifies,  pursuant  to  Section  3.105  of 
the  Charter  of  the  City  and  County  of  San  Francisco,  that  there  is  a valid  appropriation  fi-om 
which  the  expenditure  may  be  made  and  that  unencumbered  funds  are  available  fi'om  the 
appropriation  to  pay  the  expenditure.  Without  limiting  the  foregoing,  if  in  any  fiscal  year  of  City 
after  the  fiscal  year  in  which  the  Term  of  this  Lease  commences,  sufBcient  funds  for  the  payment 
of  any  payments  required  under  this  Lease  are  not  appropriated  for  any  reason,  then  either  party 
may  terminate  this  Lease  upon  thirty  (30)  calendar  days  written  notice  and  Lessee  shall  quietly 
and  peacefully  remove  itielf  and  its  property  fi-om  Leased  Premises  and  surrender  possession 
thereof  to  the  Government.  Notwithstanding  the  foregoing,  this  section  34.1  shall  not  in  any  way 
limit  or  otherwise  impair  Lessee’s  indemnification  obligation  arising  under  Sections  13.12  and 
16  of  this  Lease. 

34.2  Article  1.5  of  the  San  Francisco  Planning  Code  (“Code”)  requires  the  provision  of 
bicycle  storage  at  all  properties  leased  by  the  City  at  no  cost  to  the  landlord,  here  the 
Government,  and  only  if  funds  are  available.  In  the  event  public  and/or  private  donations,  grants 
or  other  funds  become  available,  at  any  time  during  this  Lease,  Lessee  shall  have  the  right  to 
request  that  the  Government  amend  this  Lease  to  include  space  sufficient  for  the  installation  nnd 
operation  of  bicycle  storage  facilities.  In  the  event  of  storage  locker  installation,  the  storage 
lockers  shall  be  considered  a trade  fixture.  Government,  at  no  cost  to  Government,  shall 
reasonably  cooperate  with  City  regarding  the  implementation  of  this  Code. 


23 


All  corre^)OfKlence  in  connection  with 
this  contract  should  include  reference  to: 


34.3  The  date  on  which  this  Lease  shall  become  effective  (the  "Effective  Date”)  is  the 
date  upon  which  (i)  Lessee’s  Mayor  and  Board  of  Supervisors  enact  a resolution  approving  this 
Lease  in  accordance  with  all  applicable  laws  and  (ii)  this  Lease  is  duly  executed  by  the  parties 
hereto. 

35.  LIST  OF  EXHIBITS; 

The  following  exhibits  are  a part  of  this  Lease: 

Exhibit  A - Leased  Premises 

Exhibit  B - Inventory  of  Personal  Property 

Exhibit  C - Joint  Inspection  Report 

Exhibit  D - EBS  and  FOSL 

Exhibit  E - Utility  Rates  Schedule 

Exhibit  F - Safety  and  Health  Hazards  to  be  Corrected 

Exhibit  G - Government’s  Obligations  to  Abate  Asbestos 

Exhibit  H - Pre- Approved  Hazardous  Materials 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  below  duly 
executed  this  Lease  as  of  the  day  and  year  first  above  written. 

WITNESS  THE  UNITED  STATES  OF  AMERICA 


By: 

Real  Estate  Contracting  Officer 


Date: 


TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


By:. 


Title: 


Date: 


APPROVED  AS  TO  FORM: 


CITY  ATTORNEY 


C) 


C; 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 

City  and  County  of  San  Francisco 


Subject:  Lease  for  Special  Event  Venues  between  City  and  Navy  Agenda  No.  10 

Contact  Person/Phone:  Eila  Arbuckle Meeting  Date  8/19/98 

SUMMARY  OF  PROPOSED  ACTION:  The  Authority  and  the  Navy  have  negotiated  the  terms  and 
conditions  of  a lease  for  two  years  on  Treasure  Island  for  specific  special  event  venues,  including  the 
Nimitz  Conference  Center,  the  Chapel,  the  Fog  Watch,  the  Library  and  Casa  de  la  Vista. 


BACKGROUND  AND  DESCRIPTION  OF  PROPOSED  ACTION:  . The  lease  is  principally 
necessary  to  allow  the  Authority  to  continue  to  sublease  these  properties  for  special  events  which  make 
the  Island  more  accessible  to  members  of  the  general  public.  The  lease  provides  that  the  Authority  is 
not  required  to  pay  rent  to  the  Navy.  However,  in  return,  the  Authority  is  required  to:  1)  actively  market 
the  Base,  2)  provide  protection  and  maintenance  services  to  the  Base  and,  3)  when  the  premises  are 
occupied  and  used,  to  pay  the  Navy  a charge  equal  to  50  cents  per  square  foot  of  interior  space  and  3 
cents  per  square  foot  of  exterior  space.  In  addition,  the  Authority  (subject  to  appropriations  by  the 
Board  of  Supervisors)  is  required  to  apply  certain  net  revenues  generated  from  subleases  for  property 
management  services  and  for  improvements  to  the  Base. 

The  resolution  states  that  the  Authority  approves  and  authorizes  the  Executive  Director  to  enter  into  the 
lease  and  specified  modifications  on  behalf  of  the  Authority. 


ATTACHMENTS:  Attached  lease 


' 1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

k '■ 


FILE  NO. 


RESOLUTION  NO. 


[Lease  of  Certain  Special  Event  Venues  on  Treasure  Island] 

AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  ENTER  INTO  A LEASE  WITH  THE 
NAVY  FOR  CERTAIN  SPECIAL  EVENT  VENUES  ON  TREASURE  ISLAND. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed 

Resolution  No.  380-97,  authorizing  the  Mayor's  Treasure  Island 
Project  Office  to  establish  a nonprofit  public  benefit  corporation 
known  as  the  Treasure  Island  Development  Authority  (the  "Authority") 
to  act  as  a single  entity  focused  on  the  planning,  redevelopment, 
reconstruction,  rehabilitation,  reuse  and  conversion  of  former  Naval 
Station  Treasure  Island  (the  "Base")  for  the  public  interest, 
convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the 
City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997, 
which  amended  Section  33492.5  of  the  California  Health  and  Safety 
Code  and  added  Section  2.1  to  Chapter  1333  of  the  Statutes  of  1968 
(the  "Act"),  the  California  legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with 
authority  over  tjpie  Base  upon  approval  of  the  City' s Board  of 
Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  the  Tidelands  Trust,  vested. in  the  Authority  the 
authority  to  administer  the  public  trust  for  commerce,  navigation  and 
fisheries  as  to  such  property;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  trust 
property  into  private  ownership,  generally  requires  that  Tidelands 
Trust  property  be  accessible  to  the  public  and  encourages  public- 
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oriented  uses  of  trust  property  that,  among  other  things,  attract 
people  to  the  waterfront,  promote  public  recreation,  protect  habitat 
and  preserve  open  space;  and. 


WHEREAS,  In  order  to  facilitate  productive  reuse  and  job 
creation  on  the  Base,  it  may  be  beneficial  for  the  Authority  to  lease 
or  license  property  from  the  Navy  and,  in  turn,  sublease  or 
sublicense  such  property  to  third-parties  or  use  such  property  for 
municipal  purposes;  and, 

WHEREAS,  The  Authority  and  the  Navy  have  negotiated  the 
terms  and  conditions  of  a lease  for  2 years  for  certain  special  event 
venues  on  Treasure  Island,  including  the  Nimitz  Conference  center, 
the  Chapel,  the  Fog  watch,  the  Library  and  the  Casa  De  La  Vista  (the 
"Special  Events  Lease")  substantially  in  the  form  of  the  Special 
Events  Lease  attached  to  this  Resolution  as  Exhibit  A and, 

WHEREAS,  Among  other  things,  the  Special  Events  Lease 
provides  that  the  Authority  may  lease  the  premises  for  two  (2)  years 
for  special  events  and  other  site-specific  appropriate  uses;  and, 

WHERE;^,  Under  the  Special  Events  Lease,  the  Authority  is 
not  required  to  pay  rent  to  the  Navy,  however,  as  consideration  for 
the  lease  of  the  premises  to  the  Authority,  the  Authority  is  required 
to  (i)  actively  market  the  Base,  (ii)  provide  protection  and 
maintenance  services  to  the  premises,  and  (iii)  upon  use  and 
occupancy  of  the  premises,  pay  the  Navy  a Common  Services  Charge 
equal  to  $0,050  Cents  per  square  foot  of  interior  space  and  $0,003 
per  square  foot  of  exterior  space,  per  month;  and. 
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WHEREAS,  As  additional  consideration  under  the  Special 
Events  Lease,  the  Authority  is  required,  subject  to  annual 
appropriations  by  the  Board  of  Supervisors,  to  apply  certain  net 
revenues  generated  from  the  use  or  sublease  of  the  Premises  for 
property  management  services  on  the  Base  and  for  improvements  to  the 
Base;  and 

WHEREAS,  If  the  Board  of  Supervisors  elects  not  to 
appropriate  such  net  revenues  for  property  management  services  or 
improvements  to  the  Base,  the  Navy  may  terminate  the  South  Waterfront 
Lease;  and, 

WHEREAS,  In  connection  with  the  Special  Events  Lease,  the 
Authority  indemnifies  and  holds  harmless  the  Navy  from  any  losses  or 
claims  suffered  by  the  Navy  arising  out  of  Authority's  use  of  the 
Premises;  now,  therefore,  be  it 

RESOLVED,  That  the  Authority  hereby  approves  and  authorizes 
the  Executive  Director  to  enter  into  on  behalf  of  the  Authority  the 
Special  Events  Lease;  and,  be  it 

FURTHE^l  RESOLVED,  That  the  Authority  authorizes  the 
Executive  Director  to  enter  into  modifications  to  the  Special  Events 
Lease  (including,  without  limitation,  the  attachment  of  exhibits) 
that  are  in  the  best  interests  of  the  Authority  and  the  City,  do  not 
materially  change  the  terms  of  the  Leases,  and  are  necessary  and 
advisable  to  effectuate  the  purpose  and  intent  of  this  resolution. 
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CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of 
the  Treasure  Island  Development  Authority,  a California  nonprofit  public 
benefit  corporation,  and  that  the  above  Resolution  was  duly  adopted  and 
approved  by  the  Board  of  Directors  of  the  Authority  at  a properly  noticed 
meeting  on  August  19,  1998. 


John  Elberling,  Secretary 
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Special  Events  Lease 
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All  correspondence  in  connection  with 
this  contract  should  include  reference  to; 


LEASE 

BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
FOR 

EVENT  VENUES 


NAVAL  STATION  TREASURE  ISLAND 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to; 
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LEASE 

BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE,  made  as  of  this day  of , 1998,  is  by  and 

between  THE  UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department 
of  the  Navy,  herein  called  “Government”,  and  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY,  a non-profit  public  benefit  corporation,  herein  called  “Lessee”: 

WITP^ESSETH: 

WHEREAS,  Government  has  declared  certain  real  and  personal  property,  as  more 
particularly  described  as  the  Leased  Premises  in  Paragraph  1,  surplus  at  the  Naval  Station 
Treasure  Island,  San  Francisco,  California,  (the  “Installation”),  and  Lessee  has  identified 
an  immediate  need  to  use  such  real  and  personal  property;  and 

WHEREAS,  the  Secretary  of  the  Navy,  pursuant  to  the  provisions  of 

10  U.S.C.  § 2667  (f)(1),  has  determined  that  this  Lease  will  facilitate  state  and  local 

economic  adjustment  efforts  pending  final  disposition  of  the  Leased  Premises;  and 

WHEREAS,  the  Secretary  of  the  Navy,  pursuant  to  10  U.S.C.  § 2667  (f)(2)  has 
determined  that  a public  interest  will  be  served  as  a result  of  this  Lease,  the  fair  market 
value  of  the  Lease  is  either  unobtainable  or  not  compatible  with  such  public  benefit,  and 
consequently,  consideration  for  this  Lease  will  be  at  less  than  fair  market  value;  and 

WHEREAS,  the  Secretary  of  the  Navy,  after  consultation  with  the  Environmental 
Protection  Agency  Administrator  has  determined  that  the  Leased  Premises  is  suitable  for 
lease,  and  the  uses  contemplated  for  the  Lease  are  consistent  with  protection  of  human 
health  and  the  enviroinent;  and 

WHEREAS,  Lessee  is  recognized  by  the  Secretary  of  the  Defense,  through  the  Office  of 
Economic  Adjustment,  as  the  local  redevelopment  authority  with  the  responsibility  for 
the  redevelopment  of  the  Installation;  and 

WHEREAS,  Lessee  is  a municipal  corporation,  created  and  organized  under  the  laws  of 
the  State  of  California,  with  the  power  to  acquire,  lease  and  dispose  of  federal  military 
installations,  and  Lessee  desires  to  enter  into  this  Lease  to  further  reuse  efforts  at  the 
Installation. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants,  and  conditions  set  forth 
in  this  Lease,  Government  and  Lessee  hereby  agree  as  follows: 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 


1 LEASED  PREMISES: 

Subject  to  the  terms  and  conditions  of  this  Lease,  Government  does  hereby  lease,  rent, 
and  demise  to  Lessee,  and  Lessee  does  hereby  hire  and  rent  from  Government,  Buildings 
140  (24,169  SF),  187  (9,884  SF),  227  (13,200  SF),  262  (12,150  SF),  265  (4,496  SF)  and 
271  (7,788  SF);  Pier  23;  Tennis  Courts  (6);  open  space,  parking  areas  and  landscaping,  all 
comprising  approximately  1,621,876.24  square  feet  of  land,  areas  as  shown  on  Exhibit  A, 
attached  hereto,  together  with  all  improvements;  and  all  personal  property  described  in 
Exhibit  B attached  hereto,  and  all  rights  of  ingress  and  egress  to  such  real  property 
(together,  the  “Leased  Premises”). 

2.  TERM: 

The  term  of  this  Lease  shall  be  for  a period  of  two  (2)  years  beginning  on 

and  ending , unless  sooner  terminated  in 

accordance  with  the  provisions  of  Paragraph  14,  Termination. 

3.  CONSIDERATION: 

3.1  As  consideration  for  this  Lease,  Lessee  agrees  to  (i)  actively  market  the 
Installation  and  attempt  to  sublease  those  portions  of  the  Leased  Premises  which  are 
suitable  for  subleasing,  (ii)  provide  protection  and  maintenance  to  the  extent  described  in 
Paragraph  12  for  those  portions  of  the  Leased  Premises  which  are  or  have  been  during  the 
term  of  this  Lease  used  or  occupied  by  Lessee  or  subleased  by  Lessee  to  another  and  (iii) 
pay  Government  the  Common  Services  Charge  described  in  Sections  3.1.2  and  3.1.3 
below. 


3.1.1  As  additional  consideration,  subject  to  aimual  appropriations  by 
Lessee’s  Board  of  Supervisor’s,  Lessee  shall  apply  any  Revenue  (as  defined  herein) 
received  from  subleasing  the  Premises  as  follows:  first,  to  reimburse  itself  for  marketing 
and  property  management  expenses  incurred  by  Lessee;  and  second,  for  expenses 
incurred  by  Lessee  for  improvements  to  the  Installation.  If  sufficient  funds  for  the 
purposes  described  in  this  Section  3.1.1  are  not  appropriated  for  any  reason  in  any  fiscal 
year  of  the  Lease  after  the  fiscal  year  in  which  the  Term  of  this  Lease  commences,  then 
Government  may  terminate  this  Lease,  without  liability,  upon  thirty  (30)  calendar  days 
written  notice. 


“Revenue”  is  referred  to  herein  means  rental  income  and  any  other 
miscellaneous  income  derived  from  the  subletting  of  the  Leased  Premises  less  (i)  sales 
tax,  use  and  occupancy  tax,  fi^chise  tax  and  any  other  taxes,  building  fees,  planning  fees 
and  inspection  fees  related  to  the  use  and  occupancy  of  the  Leased  Premises,  and  (ii) 
Lessee’s  cost  of  operating,  maintaining,  protecting  and  repairing  the  Leased  Premises 
including,  without  limitation,  any  Common  Services  Charges  paid  to  Government 
pursuant  to  this  Section  3.1. 
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All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 


3.1.2  Lessee  shall  be  responsible  for  paying  the  cost  of  services  incurred 
by  Government  and  provided  for  the  benefit  of  Lessee  and  sublessees  as  described  and  in 
the  amount  set  forth  in  Paragraph  3.1.3  (the  “Common  Services  Charge”).  Lessee  shall 
pay  Government  the  Common  Services  Charge  on  the  first  day  of  each  month. 

3.1.3  The  Common  Services  Charge  will  be  calculated  as  follows: 

$0,050  per  square  foot  per  month  of  occupied  building  space  (1)  used  or  occupied 
by  Lessee;  (2)  subleased  by  Lessee  to  another. 

$0,003  per  square  foot  per  month  of  land  area  (1)  used  or  occupied  by  Lessee;  (2) 
subleased  by  Lessee  to  another. 

The  Common  Services  Charge  may  be  revised  by  Government  and  Lessee  on  an 
annual  basis,  or  at  other  times  only  upon  mutual  agreement  of  Government  and  Lessee  or 
as  required  by  Section  3.1.4  below. 

“Common  Services”  for  the  purpose  of  the  Common  Services  Charge  shall 
include,  but  are  not  limited  to:  fire  fighting;  general  perimeter  security  (this  does  not 
include  security  of  those  portions  of  Leased  Premises  which  are  (1)  used  or  occupied  by 
Lessee,  (2)  subleased  by  Lessee  to  another);  causeway  operations,  maintenance  and 
repair;  maintenance  and  repair  of  roads,  streets,  sidewalks,  curbs  and  gutters;  operation, 
maintenance  and  repair  of  street  lighting,  street  signals  and  signage;  operation, 
maintenance  and  repair  of  storm  sewer;  pest  control,  and  general  administration  of  these 
services.  Nothing  in  this  Lease  commits  Government  to  continue  to  provide  Common 
Services  referenced  herein. 

3.1.4  If  and  to  the  extent  Government  reduces,  modifies  or  ceases  to 
provide  all  or  portion  of  the  Common  Services  described  herein  or  to  the  extent  Lessee 
assumes  the  responsibility  for  such  Common  Services  pursuant  to  a cooperative 
agreement  or  other  agreement  with  Government,  the  Common  Services  Charge  shall  be 
proportionately  reduced,  to  an  amount  mutually  agreed  upon  by  Government  and  Lessee, 
so  that  at  all  times  during  the  term  of  this  Lease  the  amount  of  the  Common  Services 
Charge  shall  accurately  and  in  substantially  the  same  proportion  as  provided  herein 
reflect  the  costs  of  Government  in  providing  such  Common  Services. 

3.1.5  If  the  Government  expects  to  incur  any  unanticipated  costs  which 
are  specifically  attributable  to  an  action  or  inaction  of  the  Lessee,  its  sublessees,  or 
assigns,  the  Lessee  and  the  Government  shall  meet  and  confer  on  ways  to  avoid  or 
mitigate  such  costs  and,  if  the  costs  can  not  be  entirely  avoided,  the  Lessee  and 
Government  shall  mutually  determine  the  amount  that  Lessee  shall  pay  firom  revenue  in 
addition  to  the  Common  Services  Charge  to  defi-ay  those  costs  that  cannot  be  avoided  or 

I mitigated.  If  the  Lessee  and  Government  are  unable  to  reach  agreement  on  a way  to 


3 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 

avoid  or  mitigate  the  unanticipated  costs  or  the  amount  of  compensation  that  the  Lessee 
shall  pay  to  the  Government  to  defray  such  costs,  their  dispute  shall  be  resolved  in 
accordance  with  the  provisions  of  Paragraph  23  of  this  Lease. 

3.2  Consistent  with  standard  accounting  practices  for  tax  purposes,  Lessee  shall 
keep  adequate  records  and  books  of  account  showing  the  actual  cost  to  it  of  all  items  of 
labor,  material,  equipment,  supplies,  services  and  other  items  of  cost  incurred  by  it 
directly  in  the  performance  of  any  item  of  work  or  service  in  the  nature  of  marketing  and 
management;  the  repair,  restoration,  protection  eind  maintenance  of  Leased  Premises 
which  is  required  by  Paragraph  12;  or  otherwise  approved  or  directed  by  Government. 
Lessee  shall  provide  Government  with  access  to  such  records  and  books  of  account  and 
proper  facilities  for  inspection  thereof  at  all  reasonable  times. 

4.  USE  OF  LEASED  PREMISES: 

4. 1 The  Leased  Premises  may  be  used  and  operated  by  Lessee  for  ^cial  events 
and  other  appropriate  site  specific  uses.  Lessee  understands  and  acknowledges  that  this  is 
not  and  does  not  constitute  a commitment  by  Government  with  regard  to  the  ultimate 
disposal  of  Leased  Premises,  in  whole  or  in  part,  to  Lessee  or  any  agency  or 
instrumentality  thereof,  or  to  any  sublessee.  The  Lease  may  be  terminated  by 
Government  or  Lessee  as  provided  by  the  terms  of  the  Lease  pursuant  to  Paragraph  14, 
and  Lessee  and  Government  agree  to  and  acknowledge  such  terms. 

4.2  Lessee  shall  not  undertake  any  activity  that  may  affect  an  identified  historic 
or  archeological  property,  including  excavation,  construction,  alteration  or  repairs  of 
Leased  Premises,  without  the  approval  of  Government.  Buried  cultural  materials  may  be 
present  on  the  Leased  Premises.  If  such  materials  are  encountered.  Lessee  shall  stop 
work  immediately  and  notify  Government. 

5.  SUBLETTING: 

i 

5. 1 Lessee  shall  not  sublet  the  Leased  Premises  or  any  interest  therein  or  any 
property  thereon,  or  grant  any  interest,  privilege  or  license  whatsoever  in  connection  with 
this  Lease  without  the  prior  written  consent  of  Government.  Such  consent  shall  not  be 
unreasonably  withheld  or  delayed.  Each  sublease  shall  contain  or  incorporate  by 
reference  the  environmental  protection  provisions  set  forth  in  Paragraph  13  herein.  Under 
no  circumstance  shall  Lessee  assign  this  Lease  without  Government’s  prior  written 
consent,  except  that  no  consent  shall  be  required  in  connection  with  an  assignment  of  this 
Lease  to  a successor  to  Lessee  which  is  the  local  redevelopment  authority  for  the 
Installation  recognized  by  the  Secretary  of  Defense,  through  the  Office  of  Economic 
Adjustment. 
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5.2  Any  sublease  granted  by  Lessee  shall  contain  a copy  of  this  Lease  as  an 
attachment  and  be  subject  to  all  terms  and  conditions  of  this  Lease  and  shall  terminate 
immediately  upon  the  expiration  or  any  earlier  termination  of  this  Lease,  without  any 
liability  on  the  part  of  Government  to  Lessee  or  any  sublessee.  Under  any  sublease  made, 
with  or  without  consent,  the  sublessee  shall  be  deemed  to  have  assumed  the  obligations  of 
Lessee  under  this  Lease  that  relate  to  the  portion  of  the  Leased  Premises  subleased  to 
such  sublessee.  No  sublease  shall  relieve  Lessee  of  any  of  its  obligations  hereunder. 

5.3  Lessee  shall  furnish  Government,  for  its  prior  written  consent,  a copy  of  each 
sublease  it  proposes  to  execute.  Such  consent  may  include  a requirement  that  Lessee . 
renegotiate  the  sublease  to  conform  with  the  provisions  of  this  Lease.  The  determination 
by  Government  as  to  the  acceptability  of  a particular  sublease  shall  principally  include 
approval  of  the  sublessee  with  respect  to  its  proposed  uses  of  the  Leased  Premises,  the 
capability  of  the  sublessee  to  perform  its  obligations  under  the  sublease,  and  the 
conformity  of  the  sublease  to  the  provisions  of  this  Lease.  Such  consent  shall  not  be 
unreasonably  withheld  or  delayed.  Consent  to  any  sublease  shall  not  be  taken  or 
construed  to  diminish  or  enlarge  any  of  the  rights  or  obligations  of  either  of  the  parties 
under  this  Lease.  Should  a conflict  arise  between  the  provisions  of  this  Lease  and  a 
provision  of  the  sublease,  the  provisions  of  this  Lease  shall  take  precedence.  Upon  its 
execution,  a copy  of  the  sublease  shall  immediately  be  furnished  to  Government. 

5.4  Either  party  hereto  shall,  from  time  to  time  during  the  Term,  upon  not  less 
than  twenty  (20)  calendar  days'  prior  written  notice  from  the  other  party,  execute, 
acknowledge  and  deliver  to  the  other  party,  or  such  persons  or  entities  designated  by  such 
other  party,  a statement  in  writing  certifying:  (a)  the  commencement  date  and  expiration 
date  of  this  Lease,  (b)  that  this  Lease  is  unmodified  and  in  full  force  and  effect  (or,  if 
there  have  been  modifications,  that  the  Lease  is  in  full  force  and  effect  as  modified  and 
stating  the  modifications),  (c)  that  there  are  no  defaults  under  this  Lease  (or  if  so, 
specifying  the  same),  (d)  the  dates,  if  any,  to  which  the  Common  Services  Charge  and 
any  other  consideration  required  hereunder  has  been  paid. 

6.  JOINT  INSPECTION  & INVENTORY  REPORT; 

6. 1 Joint  Inspection.  Representatives  of  the  Lessee  and  Government  shall  conduct 
a joint  inspection  of  all  portions  of  the  Leased  Premises  to  be  (1)  beneficially  used  or 
occupied  by  the  Lessee;  (2)  assigned  by  the  Lessee  to  another;  or  (3)  subleased  by  Lessee 
to  another  for  any  purpose.  Such  inspections  shall  be  completed  before  any  such  use 
begins  and  may  include  a representative  of  the  sublessee  if  appropriate.  Based  on  the 
joint  inspection,  a complete  inventory  of  Government  property  located  on  the  Leased 
Premises  and  a report  of  the  condition  of  the  Leased  Premises,  including  the  condition  of 
improvements,  appurtenances  and  personal  property  thereon,  has  been  prepared  and  is 
attached  to  this  Lease  as  Exhibit  C. 
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6.2  No  Warranty  by  Government.  All  facilities  and  property  delivered  to  the 
Lessee  shall  be  delivered  "as  is,  where  is,"  2ind,  as  such,  the  Government  makes  no 
warranty  as  to  such  facilities  and  property  either  as  to  their  usability  generally  or  as  to 
their  fimess  for  any  particular  purpose.  As  provided  in  Section  12  of  this  Lease,  Lessee 
shall,  at  no  exp>ense  to  Government,  maintain  those  portions  of  the  Leased  Premises 
which  Lessee  uses  or  subleases,  and  will  from  time  to  time  make  or  cause  to  be  made  all 
necessary  and  proper  repairs,  replacements,  and  renewals  which  shall  thereupon  become 
part  of  the  Leased  Premises.  During  the  term  of  this  Lease,  Government  shall  have  no 
responsibility,  financial  or  otherwise,  except  as  otherwise  described  herein  with  respect  to 
protection  and  maintenance  of  the  Leased  Premises. 

6.3  In  accordance  with  32  CFR  §9 1 .7(h),  governing  the  disposition  of  personal 
property  at  closing  military  bases,  Personal  Property  shall  be  identified  throughout  the 
Installation  for  use  in  connection  with  redevelopment  of  the  Installation.  At  no  expense  to 
Government,  and  only  with  Government  approval.  Personal  Property  may  be  relocated  fix>m 
other  buildings  to  the  Leased  Premises  in  order  to  facilitate  redevelopment,  including 
exclusive  use  thereof  by  the  sublessee  during  the  Term  of  this  Lease.  Each  inventory,  iqx)n 
completion,  shall  be  identified  by  building  or  facility  number,  and  signed  and  dated  by  both 
parties  to  this  Lease  and  attached  to  this  Lease  as  part  of  the  Joint  Inspection  Report 
attached  hereto  as  Exhibit  C. 

7.  ENVIRONMENTAL  BASELINE  SURVEY  AND  FINDINGS  OF 
SUTTABILITYTO  LEASE; 


An  Environmental  Baseline  Survey  for  Lease  (EBSL)  and  a Finding  of  Suitability  to 
Lease  (FOSL)  are  attached  to  this  Lease  as  Exhibit  D and  made  part  of  this  Lease.  The 
EBSL  sets  forth  the  existing  environmental  conditions  of  the  Leased  Premises  as 
represented  by  the  baseline  survey  which  has  been  conducted  by  Government.  The  FOSL 
sets  forth  the  basis  for  the  Government’s  determination  that  Leased  Premises  are  suitable 
for  leasing.  Lessee  is  hereby  made  aware  of  the  information  contained  in  the  FOSL 
attached  hereto  as  Exhibit  D and  shall  comply  with  applicable  restrictions  set  forth 
therein. 

8.  ALTERATIONS: 


8. 1 Lessee  shall  not  construct,  make  or  permit  its  sublessees  to  construct  or  make 
any  substantial  alterations,  additions,  excavations,  improvements  to,  installations  upon  or 
otherwise  modify  or  alter  the  Leased  Premises  in  any  way,  including  those  which  may 
adversely  affect  the  remediation  of  hazardous  materials  on  the  Installation  (together,  . 
“Alterations”)  without  the  prior  written  consent  of  Government.  Such  consent  may  not  be 
unreasonably  withheld  or  delayed,  but  may  involve,  where  reasonably  necessary,  a 
requirement  for  Lessee  or  Lessee’s  contractor  to  provide  the  government  with  a 
performance  and  payment  bond  satisfactory  to  it  in  all  respects  and  other  requirements 
deemed  reasonably  necessary  to  protect  the  interests  of  the  Government. 
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8.2  Upon  termination  of  this  Lease,  as  directed  by  Government,  Lessee  shall,  at 
the  option  of  the  Government  either: 

8.2.1  Promptly  remove  all  alterations,  additions,  betterments  and 
improvements  made  or  installed  and  restore  the  Leased  Premises  to  the  same  or  as  good 
condition  as  existed  on  the  date  of  entry  under  this  Lease,  reasonable  wear  and  tear  and 
acts  of  God  excepted;  or 

8.2.2  Abandon  such  additions  or  alterations  in  place,  at  which  time  title  to 
such  alterations,  improvements  and  additions  shall  vest  in  Government. 

8.2.3  In  either  event  all  personal  property  and  trade  fixtures  of  Lessee  or 
any  third  person  may  be  removed  fi-om  the  Leased  Premises  and  Lessee  shall  repair  any 
damage  to  the  Leased  Premises  resulting  fi-om  such  removal. 

9.  ACCESS  BY  GOVERNMENT: 

In  addition  to  access  required  under  Paragraph  13,  at  all  reasonable  times  throughout  the 
term  of  this  Lease,  Government  shall  be  allowed  reasonable  access  to  the  Leased 
Premises  for  any  purpose.  Government  will  give  Lessee  or  any  sublessee  at  least  twenty- 
four  (24)  hour  prior  notice  of  its  intention  to  enter  the  Leased  Premises,  unless  it 
determines  the  entry  is  immediately  required  for  safety,  environmental,  operations  or 
security  purposes.  Lessee  shall  have  no  claim  on  account  of  any  entries  against 
Government  or  any  officer,  agent,  employee,  contractor  or  subcontractor  of  Government. 
All  keys  to  the  buildings  and  facilities  occupied  by  Lessee  or  any  sublessee  shall  be  made 
available  to  Government  upon  request. 

10.  UTILITIES  AND  SERVICES: 

Procurement  of  utilities  (i.e.,  electricity,  water,  gas,  sewer,  telephone  and  trash  removal) 
will  be  the  responsibility  of  Lessee.  Lessee  agrees  to  obtain  needed  utility  services  fi-om 
any  private  or  municipal  supplier  who  should,  during  the  term  of  Lease,  become  able  to 
deliver  such  services  to  Leased  Premises.  In  the  event  that  Government  shall  fiimish 
Lessee  with  any  utilities  or  services  maintained  by  Government  which  Lessee  may 
require  in  connection  with  its  use  of  Leased  Premises,  Lessee  shall  pay  Government  the 
cost  incurred  in  providing  such  utilities  or  services  in  the  amounts  set  forth  in  Exhibit  E 
attached  hereto,  which  rates  shall  be  determined  by  Government  and  Lessee  in 
accordance  with  applicable  laws  and  regulations.  Lessee,  at  no  cost  to  Government,  shall 
instil  metering  devices  for  utilities  serving  the  Leased  Premises  prior  to  its  occupancy. 
The  volume  of  utilities  used  by  Lessee  shall  be  determined  by  such  metering  devices.  It 
is  expressly  agreed  and  understood  that  Government  in  no  way  warrants  the  continued 
availability,  maintenance  or  adequacy  of  any  utilities  or  services  furnished  to  Lessee. 

) 
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11  NON-INTERFERENCE  WITH  GOVERNMENT  OPERATIONS: 

Lessee  shall  not  conduct  operations  nor  make  any  alterations  that  would  interfere  with  or 
otherwise  restrict  operations,  environmental  clean-up  or  restoration  actions  by  Navy,  • 
Environmental  Protection  Agency  (EPA),  applicable  state  equivalent,  or  their  contractors. 
Environmental  clean-up,  restoration  or  testing  activities  by  these  parties  shall  take 
priority  over  Lessee’s  use  of  Leased  Premises  in  the  event  of  any  conflict.  However, 
Government  and  Lessee  agree  to  coordinate  to  minimize  potential  conflicts  between 
necessary  remediation  of  environmental  contamination,  including  investigation  and 
remedial  actions,  and  Lessee’s  and  any  sublessee’s  use  of  Leased  Premises. 

12.  PROTECTION  AND  MAINTENANCE  SERVICES: 


12.1  Except  as  otherwise  specifically  provided  herein.  Lessee  shall  furnish  or 
cause  to  be  fiimished  all  labor,  supervision,  materials,  supplies  and  equipment  necessary 
to  the  operation,  maintenance  and  repair  of  the  following  building  systems  and 
appurtenances  located  in  or  on  the  Leased  Premises:  structural  (including  roof),  fencing, 
plumbing,  electrical,  heating  and  cooling  systems;  exterior  utility  systems  (including  fire 
hydrants  and  mains);  pavement  and  grounds  maintenance  (including  grass  cutting,  shrub 
trimming  and  tree  removal);  pest  and  weed  control;  security  and  fire  protection  vsdthin 
Leased  Premises;  refuse  collection,  removal  and  disposal;  and  utilities  maintenance 
necessary  for  the  protection  of  Leased  Premises.  Government  shall  not  be  required  to 
furnish  any  services  or  facilities  to  Lessee  or  to  make  any  repair  or  alteration  in  or  to  ' 
Leased  Premises.  Lessee  hereby  assumes  the  full  and  sole  responsibility  for  the 
protection,  maintenance  and  repair  of  Leased  Premises  set  forth  in  this  paragraph.  For 
specifics  as  to  such  protection  and  maintenance  required  to  be  provided  by  Lessee 
hereunder,  the  following  provisions  shall  apply: 

12.1.1  The  degree  of  maintenance  and  repair  services  to  be  furnished  by 
Lessee  hereunder  shall  be  that  which  is  sufficient  to  assure  weather  tightness,  structural 
stability  (excluding  ^y  seismic  retrofit  and/or  modification  to  foundations  resulting  fi*om 
extraordinary  natural  occurrences  such  as  earthquakes,  floods  and  landslides),  protection 
fi-om  fire  hazards  or  erosion,  and  elimination  of  safety  and  health  hazards  which  arise 
during  the  term  of  the  Lease  and  which  are  not  caused  by  the  actions  of  Government  or 
its  employees,  contractors  or  agents,  so  that  the  Leased  Premises  being  serviced  will 
remain  in  the  condition  in  which  they  existed  at  the  commencement  of  the  Lease  as 
documented  in  the  Joint  Inspection  and  Inventory  Report  prepared  pursuant  to  Paragraph 
6,  ordinary  wear  and  tear  and  acts  of  God  excepted.  Prior  to  use  and  occupancy.  Lessee 
shall  correct  the  safety  and  health  hazards  described  on  Exhibit  F. 

12.2  During  the  Iterm  of  this  Lease,  debris,  trash  and  other  useless  materials  . 
placed  on  the  Leased  Premises  during  the  term  of  this  Lease  shall  be  promptly  removed 
from  the  Leased  Premises.  Upon  termination  or  expiration  of  this  Lease,  the  Leased 
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Premises  shall  be  left  without  containers,  Lessee’s  equipment,  and  other  undesirable 
materials  placed  on  the  Leased  Premises  during  the  term  of  this  Lease  (except  by 
Government)  and  in  as  clean  condition  as  received  by  Lessee. 

12.3  Lessee  shall  provide  or  cause  to  be  provided  all  security  services  necessary 
to  assure  security  and  safety  within  the  Leased  Premises.  Any  crimes  or  other  offenses, 
including  traffic  offenses  and  crimes  and  offenses  involving  damage  to  or  theft  of 
Government  property,  shall  be  reported  to  the  appropriate  authorities  for  their 
investigation  and  disposition  and  to  Government  as  property  owner. 

12.4  Lessee  shall  take  or  cause  to  be  taken,  all  reasonable  and  necessary  fire 
protection  precautions  at  the  Leased  Premises.  Such  precautions  may  include,  but  are  not 
limited  to,  the  maintenance  of  any  sprinkler  system  that  exists  on  the  effective  date  of  this 
Lease  and/or  the  provision  of  portable  fire  extinguishers  for  fire  protection  of  Leased . 
Premises. 

12.5  Lessee  is  responsible  for  the  repair  and  maintenance  of  all  interior  utility 
systems  and  those  exterior  utility  systems,  distribution  lines,  connections  and  equipment 
which  solely  support  the  Leased  Premises.  This  responsibility  extends  fi*om  the  Leased 
Premises  to  the  point  of  connection  with  the  utility  system  which  serves  users  other  than 
Lessee. 


12.6  Lessee  shall  ensure  only  trained  and  qualified  persons  are  utilized  in 
performance  of  the  maintenance  and  protection  services  specified  in  this  paragraph. 

13.  ENVIRONMENTAL  PROTECTION  PROVISIONS: 


13.1  Lessee,  sublessees  and  contractors  shall  comply  with  all  applicable  Federal, 
state  and  local  laws,  regulations  and  standards  that  are  or  may  become  applicable  during 
the  term  of  this  Lease  to  Lessee’s  activities  on  the  Leased  Premises. 

I 

1 3.2  Lessee  or  any  sublessee  shall  be  solely  responsible  for  obtaining,  at  no 
cost  to  Government,  any  environmental  permits  required  for  its  operations  under  the  • 
Lease,  independent  of  any  existing  permits  held  by  the  Government.  Nothing  in  this 
Lease  shall  require  Lessee  to  become  a secondary  discharger  or  co-permittee  on  any 
existing  environmental  permit  held  by  Government  relating  to  the  operation  of  the 
Installation,  including,  without  limitation,  any  environmental  permits  associated  with  the 
operation  of  the  Installation’s  sewage  treatment  plant.  Any  and  all  environmental  permits 
required  for  any  of  Lessee’s  or  sublessees’  operations  or  activities  will  be  subject  to  prior 
concurrence  of  the  Commanding  Officer,  Engineering  Field  Activity  West,  Naval 
Facilities  Engineering  Command.  Lessee  acknowledges  that  the  Government  will  not 
consent  to  being  named  a secondary  discharge  or  co-permittee  for  any  operations  or 
activities  of  the  Lessee  or  any  sublessee  under  the  Lease.  In  the  event  the  Government  is 
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named  as  a secondary  discharger  or  co-permittee  for  any  activity  or  operation  of  the 
Lessee  or  any  sublessee.  Government  shall  have  the  right  to  take  reasonable  actions 
necessary  to  prevent,  suspend,  or  terminate  such  activity  or  operation,  including 
terminating  this  Lease,  without  liability  or  penalty. 

13.3  Government’s  rights  under  this  Lease  specifically  include  the  right  for  ' 
Government  officials  to  inspect  upon  reasonable  notice  the  Leased  Premises  for 
compliance  with  environmental,  safety  and  occupational  health  laws  and  regulations, 
whether  or  not  Government  is  responsible  for  enforcing  them.  Such  inspections  are 
without  prejudice  to  the  right  of  duly  constituted  enforcement  officials  to  make  such 
inspections.  Government  will  give  Lessee  or  sublessee  twenty-four  (24)  hours  prior 
notice  of  its  intention  to  enter  Leased  Premises  unless  it  determines  the  entry  is 
immediately  required  for  safety,  environmental,  operations  or  security  purposes.  Lessee 
shall  have  no  claim  on  account  of  any  entries  against  the  United  States  or  any  officer, 
agent,  employee,  contractor  or  subcontractor  thereof. 

13.4  Government  and  its  officers,  agents,  employees,  contractors  and 
subcontractors  have  the  right,  upon  reasonable  notice  to  Lessee  and  any  sublessee,  to 
enter  upon  the  Leased  Premises  for  the  purposes  enumerated  in  this  subparagraph: 

13.4.1  to  conduct  investigations  and  surveys,  including,  where  necessary, 
drilling,  soil  and  water  sampling,  testpitting,  testing  soil  borings  and  other  activities 
related  to  the  Installation  Restoration  Program  (IRP); 

13.4.2  to  inspect  field  activities  of  Government  and  its  contractors  and 
subcontractors  in  implementing  the  IRP; 

13.4.3  to  conduct  any  test  or  survey  related  to  implementation  of  the  IRP 
or  environmental  conditions  at  Leased  Premises  or  verify  any  data  submitted  to  EPA  or 
applicable  state  equivalent  by  Government  relating  to  such  conditions; 

13.4.4  to  construct,  operate,  maintain  or  undertake  any  other  response  or 
remedial  action  as  required  or  necessary  under  the  IRP,  including  but  not  limited  to 
monitoring  wells,  pumping  wells  and  treatment  facilities. 

13.5  Lessee  agrees  to  comply  with  the  provisions  of  any  health  or  safety  plan  in 
effect  under  the  IRP  during  the  course  of  any  of  the  above  described  response  or  remedial 
actions.  Any  inspection,  survey,  investigation  or  other  response  or  remedial  action  will, 
to  the  extent  practicable,  be  coordinated  with  representatives  designated  by  Lessee  and 
any  sublessee.  Lessee  and  sublessee  shall  have  no  claim  on  account  of  such  entries 
against  the  United  States  or  any  officer,  agent,  employee,  contractor  or  subcontractor 
thereof  In  addition.  Lessee  shall  comply  with  all  applicable  Federal,  state  and  local 
occupational  safety  and  health  regulations. 
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13.6  Lessee  further  agrees  that  if  the  Leased  Premises  are  subject  to  ongoing 
environmental  remediation  by  Government,  during  such  period,  Lessee  shall  provide  to 
EPA  and  applicable  state  equivalent  by  certified  mail  a copy  of  any  sublease  of  the 
Leased  Premises  within  fourteen  (14)  calendar  days  after  the  effective  date  of  such 
sublease.  Lessee  may  delete  the  financial  terms  and  any  other  proprietary  information 
fi-om  the  copy  of  any  agreement  of  assignment  or  sublease  furnished  pursuant  to  this 
condition. 

13.7  Lessee  shall  strictly  comply  with  the  hazardous  waste  permit  requirements 
under  the  Resource  Conservation  and  Recovery  Act  or  its  applicable  state  equivalent. 
Except  as  specifically  authorized  by  Government  in  writing.  Lessee  must  provide  at  its 
own  expense  such  hazardous  waste  management  facilities  as  required  by  its  use  of  the 
Leased  Premises,  complying  with  all  laws  and  regulations.  Government  hazardous  waste 
management  facilities  will  not  be  available  to  Lessee.  Any  violation  of  the  requirements 
of  this  condition  shall  be  deemed  a material  breach  of  this  Lease. 

13.8  DOD  component  accumulation  points  for  hazardous  and  other  waste  will  not 
be  used  by  Lessee  or  any  sublessee.  Neither  will  Lessee  or  sublessee  permit  its  hazardous 
wastes  to  be  commingled  with  hazardous  waste  of  DOD  Component. 

13.9  Before  beginning  operations  on  the  Leased  Premises,  Lessee  shall  have  a 
Government-approved  plan  for  responding  to  hazardous  waste,  fuel  and  other  chemical 
spills.  Such  plan  shall  be  independent  of  the  Installation  plan  and,  except  for  initial  fire 
response  and/or  spill  containment,  shall  not  rely  on  the  use  of  Installation  personnel  or 
equipment.  Should  Government  provide  to  the  Leased  Premises  any  personnel  or 
equipment  whether  for  initial  fire  response  and/or  spill  containment,  or  otherwise  on 
request  of  Lessee,  or  because  Lessee  was  not,  in  the  reasonable  opinion  of  Government, 
conducting  timely  cleanup  actions.  Lessee  agrees  to  reimburse  Government  for  its 
reasonable  and  actual  costs  in  association  with  such  response  or  cleanup  upon  receipt  of 
an  invoice  for  such  costs. 
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13.10  Lessee  shall  not  conduct  or  permit  its  sublessees  to  conduct  any  subsurface 
excavation,  digging,  drilling  or  other  disturbance  of  the  surface  without  the  prior  written 
approval  of  Government,  which  consent  shall  not  be  unreasonably  withheld  or  delayed. 

13.11  To  the  extent  required  by  law  and  regulation.  Government  shall  abate, 
remove  or  otherwise  remedy  all  fiiable,  accessible  and  damaged  asbestos  containing 
material  (ACM),  lead  based  paint  (LBP)  and  polychlorinated  biphenyls  (PCBs)  firom 
Leased  Premises.  The  presence  of  known  ACM,  LBP  or  PCBs  shall  be  fully  identified  in 
an  Environmental  Baseline  Survey  (EBS)  and/or  Supplemental  Environmental  Baseline 
Survey  (SEBS),  attached  as  an  Exhibit. 
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13.11.1  Except  as  provided  in  Paragraph  13.11.2,  Government  is  not 
responsible  for  any  removal  or  containment  of  asbestos  containing  materials  (ACM).  If 
Lessee  intends  to  make  any  improvements  or  repairs  that  require  the  removal  of  asbestos, 
an  appropriate  asbestos  disposal  plan  must  be  incorporated  into  the  plans  and 
specifications  and  submitted  to  Government.  The  asbestos  disposal  plan  will  identify  the 
proposed  disposal  site  for  the  asbestos,  or  in  the  event  the  site  has  not  been  identified, 
will  provide  for  disposal  at  a licensed  facility  authorized  to  receive  it. 

1 3. 1 1 .2  Government  shall  be  responsible  for  the  removal  or  containment 
of  the  ACM  identified  as  requiring  abatement  shown  on  Exhibit  G attached  hereto  as 
damaged  or  deteriorated  ACM.  Government  agrees  to  abate  these  listed  items  of 
damaged  or  deteriorated  ACM.  Government  may  choose  the  most  economical  means  of 
abating  any  damaged  or  deteriorated  ACM,  which  may  include  removal,  repair  or 
containment  (encapsulation),  or  a combination  of  removal,  repair  and  containment.  The 
forgoing  obligation  of  Government  does  not  apply  to  any  ACM  other  than  that  identified 
in  Exhibit  G.  Notwithstanding  Paragraph  13.11.1  above,  in  an  emergency.  Lessee  will 
notify  Government  as  soon  as  practicable  of  its  emergency  ACM  responses.  Lessee  shall 
be  responsible  for  monitoring  the  condition  of  existing  ACM  on  Leased  Premises  for 
deterioration  or  damaged  and  accomplishing  repairs  or  abatement  pursuant  to  the 
applicable  conditions  of  this  Lease. 

13.12  Lessee  shall  indemnify  and  hold  harmless  Government  from  any  costs, 
expenses,  liabilities,  fines  or  penalties  resulting  from  discharges,  emissions,  spills,  storage 
or  disposal  arising  from  Lessee’s  occupancy,  use  or  operations,  or  any  other  action  by 
Lessee  or  any  sublessee  during  the  term  of  this  Lease  giving  rise  to  Government  liability 
under  Federal,  state  or  local  environmental  laws.  Lessee’s  obligations  hereunder  shall 
apply  whenever  Government  incurs  costs  or  liabilities  as  a result  of  Lessee’s  activities  or 
activities  of  any  sublessee  as  provided  hereunder.  However,  this  indemnity  does  not 
extend  to  those  damages  which  are  due  to  the  fault  or  negligence  of  Government  or  its 
contractors.  This  provision  shall  survive  the  expiration  or  termination  of  this  Lease. 
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13.13  The  responsibility  of  Government  to  indemnify  and  hold  harmless  the 
Lessee  and  any  sublessee  against  any  toxic  torts  and  other  environmental  claims  shall  be 
in  accordance  with  Public  Law  102-484,  the  National  Defense  Authorization  Act  for 
Fiscal  Year  1993,  Section  330,  as  amended. 

13.14  If  Lessee  or  a sublessee  encounters  pre-existing  conditions  caused  by  the 
Government  which  require  the  Government  to  take  action  in  accordance  with  Federal, 
State  or  local  law  to  remove,  remediate,  correct,  or  abate  hazardous  substances,  pollutants 
or  contaminants,  the  Lessee  or  sublessee  shall  promptly  notify  the  Government,  cease 
performance,  and  secure  the  work  site.  Vacation  of  the  Leased  Premises,  or  any  part 
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thereof,  will  be  directed  pursuant  to  the  provisions  of  Section  15  of  this  Lease.  The 
Government  will  take  necessary  and  appropriate  actions,  as  required  by  Federal,  State  or 
local  law,  and  bear  the  cost  of  such  removal,  remediation,  corrective  action,  or  abatement, 
subject  to  the  availability  of  funds  for  such  purpose. 

14.  TERMINATION: 


14. 1  Government  shall  have  the  right  to  terminate  this  Lease,  in  whole  or  in  part, 
without  liability,  upon  thirty  (30)  calendar  days  written  notice: 

14. 1 . 1  In  the  event  of  the  Government  making  a final  decision  on  disposal 
of  the  Leased  Premises  that  is  inconsistent  with  continued  use  thereof  by  Lessee  under 
this  Lease;  or 


14.1.2  In  the  event  of  a national  emergency  as  declared  by  the  President  or 
the  Congress  of  the  United  States  and  Government  makes  a determination  that  such 
national  emergency  requires  termination  of  this  Lease;  or 

14.1.3  If,  at  any  time  after  January  1, 2003,  (a)  Government  has  complied 
with  all  applicable  legal  requirements  to  convey  fee  title  to  the  Premises,  (b)  Government 
has  satisfied  in  full  all  of  its  obligations  under  this  Lease,  (c)  Government  tenders  to 
Lessee  a conveyance  of  fee  ownership  of  the  Premises  after  negotiating  in  good  faith  with 
respect  to  establishing  reasonable  terms,  conditions  of,  and  consideration  for  such 
conveyance,  and  (d)  Lessee  fails  to  accept  such  conveyance  within  one  himdred  eighty 
(180)  calendar  days  of  written  notice  of  such  tender;  or 

14. 1 .4  In  the  event  of  a breach  by  Lessee  of  any  of  the  terms  and 
conditions  hereof  In  the  event  of  a breach  involving  the  performance  of  any  obligation, 
Lessee  shall  be  afforded  thirty  (30)  calendar  days  fi-om  the  receipt  of  Government’s 
written  notice  of  intent  to  terminate  to  complete  performance  of  the  obligation  or 
otherwise  cure  the  subject  breach  and  avoid  termination  of  this  Lease,  unless  Government 
determines  that  a shorter  period  is  required  for  safety,  environmental,  operations  or 
security  purposes.  In  the  event  that  Government  shall  elect  to  terminate  this  Lease  on 
account  of  the  breach  by  Lessee  of  any  of  the  terms  and  conditions,  Government  shall  be 
entitled  to  recover  and  Lessee  shall  pay  to  Government: 

14.1.4(a)  The  costs  incurred  in  resuming  possession  of  the  Leased 

Premises. 


14.1.4(b)  The  costs  incurred  in  performing  any  obligation  on  the 
part  of  the  Lessee  to  be  performed  hereunder,  but  only  after  notice  to  Lessee  and  the 
expiration  of  all  applicable  cure  periods. 
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14. 1 .4(c)  An  amount  equal  to  the  aggregate  of  any  maintenance 
obligations  and  charges  assumed  hereunder  and  not  paid  or  satisfied,  which  amounts  shall 
be  due  and  payable  at  the  time  when  such  obligations  and  charges  would  have  accrued  or 
become  due  and  payable  under  this  Lease. 

14.2  Lessee  shall  have  the  right  to  terminate  this  Lease  upon  thirty  (30)  calendar 
days  written  notice  to  Government  in  the  event  of  breach  by  Government  of  any  of  the 
terms  and  conditions  hereof  In  the  event  of  a breach  involving  the  performance  of  any 
obligation.  Government  shall  be  afforded  thirty  (30)  calendar  days  from  the  receipt  of 
Lessee's  notice  of  intent  to  terminate  to  complete  performance  of  the  obligation  or 
otherwise  cure  the  subject  breach  and  avoid  termination  of  this  Lease.  Lessee  shall  also 
have  the  right  to  terminate  this  Lease  in  the  event  of  damage  to  or  destruction  of  all  of  the 
improvements  on  Leased  Premises  or  such  a substantial  portion  thereof  as  to  render 
Leased  Premises  incapable  or  impracticable  of  use  for  the  purposes  for  which  it  is  leased 
hereunder,  provided: 

14.2. 1 Government  either  has  not  authorized  or  directed  the  repair, 
rebuilding  or  replacement  of  the  improvements  or  has  made  no  provision  for  payment  for 
such  repair,  rebuilding  or  replacement  by  application  of  insurance  proceeds  or  otherwise; 
and 


14.2.2  That  such  damage  or  destruction  was  not  occasioned  by  the  fault  or 
negligence  of  Lessee  or  any  of  its  officers,  agents,  servants,  employees,  subtenants, 
licensees  or  invitees,  or  by  any  failure  or  refusal  on  the  part  of  Lessee  to  fully  perform  its 
obligations  under  this  Lease. 

14.2.3.  If  Government  requires  Lessee  or  any  sublessee  to  vacate  all  or  a 
substantial  portion  of  Leased  Premises  pursuant  to  any  provision  of  this  Lease  for  a 
period  in  excess  of  thirty  (30)  calendar  days.  Lessee  may  terminate  this  Lease  by  written 
notice  to  Government  given  at  any  time  while  Lessee  shall  continue  to  be  denied  use  of 
all  or  a substantial  pc^on  of  Leased  Premises.  Lessee  shall  thereafter  surrender 
possession  of  Leased  Premises  within  fifteen  (15)  calendar  days  of  such  notice. 

15.  ENVIRONMENTAL  CONTAMINATION: 

In  the  event  environmental  contamination  is  discovered  on  the  Leased  Premises  which 
creates,  in  Government’s  determination,  an  imminent  and  substantial  endangerment  to 
human  health  or  the  environment  which  necessitates  evacuation  of  the  Leased  Premises, 
and  notwithstanding  any  other  termination  rights  and  procedures  contained  in  this  Lease, 
Lessee  shall  vacate  or  require  any  sublessee  to  vacate  Leased  Premises  immediately  upon 
notice  fi-om  Government  of  the  existence  of  such  a condition.  Exercise  of  this  right  by 
Government  shall  be  without  liability,  except  that  Lessee  shall  not  be  responsible  for  the 
payment  of  consideration,  the  amount  of  deduction  to  be  determined  on  a daily  pro-rata 
basis,  during  the  period  Leased  Premises  is  vacated,  and  Lessee  shall  have  the  right  to 
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terminate  this  Lease  if,  as  provided  in  Section  14,3  above,  Lessee  or  any  sublessee  is 
deprived  of  the  beneficial  use  and  occupancy  of  the  Leased  Premises  for  a period  in  ‘ 
excess  of  thirty  (30)  days.  Government’s  exercise  of  this  right  herein  to  order  the  Leased 
Premises  immediately  vacated  does  not  alone  constitute  a termination  of  the  Lease,  but 
such  right  may  be  exercised  in  conjunction  with  any  other  termination  rights  provided  in 
this  Lease  or  by  law. 

16.  NON-ENVIRONMENTAL  INDEMNIFICATION  BY  LESSEE; 

The  Lessee  shall  hold  harmless,  indemnify,  and  defend  the  Government  from  and  against 
any  suit,  claim,  demand  or  action,  liability,  judgment,  cost  or  other  fee  arising  out  of  any 
claim  for  injury  or  damage  that  results  from,  or  is  any  manner  predicated  upon  activities 
of  the  Lessee  on  the  Leased  Property  during  the  term  of  the  Lease.  This  indemnification 
applies  to  any  fines,  claims,  demands  and  causes  of  action  of  every  nature  whatsoever 
which  may  be  made  upon,  sustained  or  incurred  by  Government  by  reasons  of  any 
breach,  violation,  omission  or  non-performance  of  any  term,  covenant  or  condition  hereof 
on  the  part  of  Lessee  or  the  employees,  agents,  servants,  guests,  invitees  and  sublessees  of 
Lessee.  This  indemnification  also  applies  to  claims  arising  out  of  the  furnishing  of  any 
utilities  or  services  by  Government  or  any  interruption  therein  or  failure  thereof,  whether 
or  not  the  same  shall  be  occasioned  by  the  negligence  or  lack  of  diligence  of  Lessee,  its 
officers,  agents,  servants,  employees  or  sublessees.  However,  this  indemnity  does  not 
extend  to  those  damages  which  are  due  to  the  fault  or  negligence  of  Government  or  its 
contractors.  This  covenant  shall  survive  the  termination  of  this  Lease. 

17.  INSURANCE: 


17.1  At  the  commencement  of  this  Lease,  Lessee  shall  obtain,  from  a reputable 
insurance  company  or  companies,  liability  insurance  or  shall  maintain  a program  of  self- 
insurance.  The  insurance  shall  provide  an  amount  not  less  than  a minimum  combined 
single  limit  of  $10  million,  for  any  number  of  persons  or  claims  arising  from  any  one 
incident  with  respect  p bodily  injuries  or  death  resulting  therefrom,  property  damage  or 
both,  suffered  or  alleged  to  have  been  suffered  by  any  person  or  persons  resulting  from 
the  operations  of  Lessee,  sublessees,  contractors  and  invitees  under  the  terms  of  this 
Lease.  Lessee  shall  provide  Government  certificates  of  its  self-insurance  or  require  its 
insurance  company  to  furnish  Government  a copy  of  the  policy  or  policies,  or  if 
acceptable  to  Government,  certificates  of  insurance  evidencing  the  purchase  of  such 
insurance.  The  minimum  amount  of  liability  insurance  coverage  is  subject  to  revision  by 
Government  every  three  years  or  upon  renewal  or  modification  of  this  Lease. 

1 7.2  As  to  those  structures  and  improvements  on  Leased  Premises  constructed  by 
or  owned  by  Government,  Lessee  shall  procure  and  maintain  at  Lessee's  cost  a standard 
fire  and  extended  coverage  insurance  policy  or  policies  or  a program  of  self-insurance  on 
the  Leased  Premises  in  an  cimount  sufficient  to  demolish  damaged  or  destroyed  structures 
and  improvements,  remove  debris  and  clear  the  Leased  Premises.  Should  Lessee  elect  to 
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purchase  commercial  insurance  in  lieu  of  self-insurance,  Lessee  shall  procure  such 
insurance  from  a reputable  company  or  companies.  In  that  event,  the  insurance  policy 
shall  provide  that  in  the  event  of  loss  thereunder,  the  proceeds  of  the  policy  or  policies,  at 
the  election  of  Government,  shall  be  payable  to  Lessee  to  be  used  solely  for  the 
demolition  of  damaged  or  destroyed  structures  and  improvements,  removal  of  debris  and 
clear  the  Leased  Premises  or  for  repair,  restoration,  or  replacement  of  the  property 
damaged  or  destroyed.  Any  balance  of  the  proceeds  not  required  for  such  purposes  shall 
be  paid  to  Government.  If  Government  does  not  elect,  by  notice  in  writing  to  the  insurer 
within  thirty  (30)  calendar  days  after  the  damage  or  destruction  occurs,  to  have  the 
proceeds  paid  to  Lessee  for  the  purposes  herein  above  set  forth,  then  such  proceeds  shall 
be  paid  to  Government,  provided  however  that  the  insurer,  after  payment  of  any  proceeds 
to  Lessee  in  accordance  with  the  provision  of  the  policy  or  policies,  shall  have  no 
obligation  or  liability  with  respect  to  the  use  or  disposition  of  the  proceeds  by  Lessee. 
Nothing  herein  contained  shall  be  construed  as  an  obligation  upon  Government  to  repair, 
restore  or  replace  Leased  Premises  or  any  part  thereof. 

17.3  If  and  to  the  extent  required  by  law,  Lessee  shall  provide  workmen’s 
compensation  or  similar  insurance  or  self-insurance  in  form  and  amounts  required  by  law. 

17.4  During  the  entire  period  this  Lease  shall  be  in  effect.  Lessee  shall  require  its 
contractors  or  sublessees  or  any  contractor  performing  work  at  Lessee’s  or  sublessee’s 
request  on  Leased  Premises  to  carry  and  maintain  the  insurance  required  below: 

1 7.4. 1 Comprehensive  general  liability  insurance,  including,  but  not 
limited  to,  contractor’s  liability  coverage  and  contractual  liability  coverage,  of  not  less 
than  $3  million,  per  occurrence  with  respect  to  personal  injury  or  death,  and  $5  million, 
per  occurrence  with  respect  to  property  damage. 

17.4.2  Workman’s  compensation  or  similar  insurance  in  form  and 
amounts  required  by  law. 

9 

9 

17.5  Should  Lessee  purchase  commercial  insurance  in  lieu  of  self-insurance,  all 
insurance  which  this  Lease  requires  Lessee  or  sublessee  to  carry  and  maintain  or  cause  to 
be  carried  or  maintained  shall  be  in  such  form,  for  such  periods  of  time,  and  with  such 
insurers  as  Government  may  reasonably  require  or  approve.  In  that  event,  all  policies  or 
certificates  issued  by  the  respective  insurers  for  public  liability  and  property  insurance 
will  name  Government  as  an  additional  insured,  provide  that  any  losses  shall  be  payable 
notwithstanding  any  act  or  failure  to  act  or  negligence  of  Lessee  or  Government  or  any 
other  person,  provide  that  no  cancellation,  reduction  in  amount,  or  material  change  in 
coverage  thereof  shall  be  effective  until  at  least  thirty  (30)  calendar  days  after  receipt  by 
Government  of  written  notice  thereof;  provide  that  the  insurer  shall  have  no  right  of 
subrogation  against  Government;  and  be  reasonably  satisfactory  to  Government  in  all 
other  respects.  In  no  circumstances  will  Lessee  be  entitled  to  assign  to  any  third  party, 
rights  of  action  which  Lessee  may  have  against  Government. 
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17.6  Lessee  and  sublessees  shall  deliver  or  cause  to  be  delivered  promptly  to 
Government  a certificate  of  insurance  or  self-insurance  evidencing  the  insurance  required 
by  this  Lease  and  shall  also  deliver  no  later  than  thirty  (30)  calendar  days  prior  to 
expiration  of  any  such  policy,  a certificate  of  insurance  evidencing  each  renewal  policy 
covering  the  same  risks. 

18.  LABOR  PROVISION; 

During  the  term  of  this  Lease,  Lessee  agrees  as  follows: 

18.1  Lessee  will  not  discriminate  against  any  employee  or  applicant  for 
employment  because  of  race,  color,  religion,  sex  or  national  origin.  Lessee  shall  take 
afOrmative  action  to  ensure  that  applicants  are  employed,  and  that  employees  are  treated 
during  employment,  without  regard  to  their  race,  color,  religion,  sex  or  national  origin. 
Such  action  shall  include,  but  not  be  limited  to  the  following:  employment,  upgrading, 
demotion  or  transfer,  recruitment  or  recruitment  advertising,  layoff  or  termination,  rate  of 
pay  or  other  forms  of  compensation  and  selection  for  training,  including  apprenticeship. 
Lessee  agrees  to  post  in  conspicuous  places,  available  to  employees  and  applicants  for 
employment,  notices  to  be  provided  by  Government  setting  forth  the  provisions  of  this 
nondiscrimination  clause. 

18.1.1  Lessee  shall,  in  all  solicitations  or  advertisements  for 
employees  placed  at  Leased  Premises  by  or  on  behalf  of  Lessee,  state  that  all  qualified 
applicants  will  receive  consideration  for  employment  without  regard  to  race,  color, 
religion,  sex  or  national  origin. 

1 8. 1 .2  Lessee  shall  send  to  each  labor  union  or  representative  of  workers 
with  which  it  has  a collective  bargaining  agreement  or  other  contract  or  understanding  a 
notice  to  be  provided  by  Government,  advising  the  labor  union  or  worker's  representative 
of  Lessee's  commitmjnts  under  this  equal  opportunity  clause  and  shall  post  copies  of  the 
notice  in  conspicuous  places  available  to  employees  and  applicants  for  employment 

18. 1 .3  Lessee  shall  comply  with  all  provisions  of  Executive  Order  1 1246 
of  September  24,  1965,  as  amended  by  Executive  Order  11375  of  October  13,  1967,  and 
of  the  rules,  regulations  and  relevant  orders  of  the  Secretary  of  Labor. 

1 8. 1 .4  Lessee  shall  furnish  all  information  and  reports  required  by 
Executive  order  1 1246  of  September  24, 1965,  as  amended  by  Executive  Order  1 1375  of 
October  13, 1967,  and  of  the  rules,  regulations  and  relevant  orders  of  the  Secretary  of 
Labor  or  pursuant  thereto,  and  will  permit  access  to  his  books,  records  and  accounts  by 
Government  and  the  Secretary  of  Labor  for  purposes  of  investigating  to  ascertain 
compliance  with  such  rules,  regulations  and  orders. 
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18.1.5  In  the  event  of  Lessee’s  noncompliance  with  the  equal  opportunity 
clause  of  this  Lease  or  with  any  of  said  rules,  regulations  or  orders,  this  Lease  may  be 
canceled,  terminated  or  suspended  in  whole  or  in  part,  after  the  expiration  of  all 
applicable  cure  periods,  and  Lessee  may  be  declare  ineligible  for  further  Government 
contracts  in  accordance  with  procedures  authorized  in  Executive  Order  1 1246  of 
September  24,  1965,  as  amended  by  Executive  order  11375  of  October  13,  1967,  and 
such  other  sanctions  may  be  imposed  and  remedies  invoked  as  provided  in  Executive 
Order  1 1246  of  September  24,  1965,  as  amended  by  Executive  Order  11375  of  October 
13,  1967,  or  by  rule,  regulation  or  order  of  the  Secretary  of  Labor,  or  otherwise  provided 
by  law. 


18.1.6  Lessee  will  include  the  above  provisions  in  every  sublease  unless 
exempted  by  rules,  regulations  or  orders  of  the  Secretary  of  Labor  issued  pursuant  to 
Section  204  of  Executive  Order  1 1246  of  September  24, 1965,  as  amended  by  Executive 
Order  1 1375  of  October  13, 1967,  so  that  such  provisions  will  be  binding  upon  each 
sublessee.  Lessee  will  take  such  action  with  respect  to  any  sublessee  as  Government  may 
direct  as  a means  of  enforcing  such  provisions  including  sanctions  for  noncompliance; 
provided,  however,  that  in  the  event  Lessee  becomes  involved,  or  is  threatened  with 
litigation  with  sublessee  as  a result  of  such  direction  by  Government,  Lessee  may  request 
the  United  States  to  enter  into  such  litigation  to  protect  the  interest  of  the  United  States. 

1 8.2  This  Lease,  to  the  extent  that  it  is  a contract  of  a character  specified  in  the 
Contract  Work  Hours  and  Safety  Standards  Act  (40  U.S.C.  327-330)  and  is  not  covered 
by  the  Walsh-Healy  Public  Contracts  Act  (41  U.S.C.  35-45),  is  subject  to  the  following 
provisions  and  exceptions  of  said  Contract  Work  Hours  and  Safety  Standards  Act  and  to 
all  other  provisions  and  exceptions  of  said  law. 

1 8.2. 1 Lessee  shall  not  require  or  permit  any  laborer  or  mechanic  in  any 
workweek  in  which  he  is  employed  on  any  work  under  this  Lease  to  work  in  excess  of  40 
hours  in  such  work  week  on  work  subject  to  the  provisions  of  the  Contract  Work  Hours 
Standards  Act  unles^uch  laborer  or  mechanic  receives  compensation  at  a rate  not  less 
than  one  and  one-half  times  his  basic  rate  of  pay  for  all  such  hours  worked  in  excess  of  40 
hours  in  such  work  week.  The  “basic  rate  of  pay”,  as  used  in  this  clause,  shall  be  the 
amount  paid  per  hour,  exclusive  of  Lessee’s  contribution  or  cost  for  toge  benefits  and 
any  cash  payment  made  in  lieu  of  providing  fiinge  benefits  or  the  basic  hourly  rate 
contained  in  the  wage  determination,  whichever  is  greater. 

1 8.2.2  In  the  event  of  any  violation  of  the  provision  of  Paragraph  18.2.1, 
Lessee  shall  be  liable  to  any  affected  employee  for  any  amounts  due,  and  to  the  United 
States  for  liquidated  damages.  Such  liquidated  damages  shall  be  computed  with  respect 
to  each  individual  laborer  or  mechanic  employed  in  violation  of  the  provisions  of 
paragraph  18.2.1  in  the  sum  of  ten  $10.00  for  each  calendar  day  on  which  such  employee 
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was  required  or  permitted  to  be  employed  on  such  work  in  excess  of  the  standard 
workday  of  8 hours  or  in  excess  of  the  standard  work  week  of  40  hours  without  payment 
of  the  overtime  wages  required  by  Paragraph  18.2.1. 

18.3  In  connection  with  the  performance  of  work  required  by  this  Lease,  Lessee 
agrees  not  to  employ  any  person  undergoing  a sentence  of  imprisonment  at  hard  labor. 

19.  SUBMISSION  OF  NOTICES; 

Notices  shall  be  sufficient  under  this  Lease  if  made  in  writing  and  to  the  addressees  as 

Lessee:  City  and  County  of  San  Francisco 

Ms.  Annemarie  Conroy 
San  Francisco  Mayor’s  Office 
Treasure  Island  Project 
410  Palm  Ave.  Bldg.  1,  Room  237 
Treasure  Island 
San  Francisco,  CA  94130 

Government:  Commanding  Officer  (Code  624) 

Engineering  Field  Activity  - West 
Naval  Facilities  Engineering  Command 
900  Commodore  Drive 
San  Bruno,  CA  94066-5000 

The  individuals  so  designated  above  shall  be  representatives  of  the  parties  and  the  points 
of  contact  during  the  period  of  this  Lease. 

20.  AUDIT; 

This  Lease  shall  be  subject  to  audit  by  any  and  all  cognizant  Government  agencies. 

Lessee  shall  make  available  to  such  agencies  for  use  in  coimection  with  such  audits  all 
records  which  it  maintains  with  respect  to  this  Lease  and  copies  of  all  reports  required  to 
be  filed  hereunder. 

21.  AMENDMENTS: 

This  Lease  shall  not  be  amended  or  modified  unless  in  writing  and  signed  by  both  parties. 
No  oral  statements  or  representation  made  by,  for  or  on  behalf  of  either  party  shall  be  a 
part  of  this  Lease.  Should  a conflict  arise  between  the  provisions  of  this  Lease  and  any 
exhibit  hereto,  or  any  other  agreement  between  Government  and  Lessee,  the  provisions  of 
this  Lease  shall  take  precedence. 
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22.  FAILURE  TO  INSIST  ON  COMPLIANCE: 

The  failure  of  Government  or  Lessee  to  insist,  in  any  one  or  more  instances,  upon 
performance  of  any  of  the  terms,  covenants  or  conditions  of  this  Lease  shall  not  be 
construed  as  a waiver  or  relinquishment  of  Government's  or  Lessee’s  right  to  the  fiiture 
performance  of  any  such  terms,  covenants  or  conditions  and  Government’s  and  Lessee's 
respective  obligations  in  respect  of  such  future  performance  shall  continue  in  full  force 
and  effect. 

23.  DISPUTES: 


23.1  This  lease  is  subject  to  the  Contract  Disputes  Act  of  1978,  as  amended  (41 
U.S.C.  601-613)  (the  Act). 

23.2  Except  as  provided  in  the  Act,  all  disputes  arising  under  or  relating  to  this 
Lease  shall  be  resolved  under  this  clause. 

23.3  “Claim”,  as  used  in  this  clause,  means  a written  demand  or  written  assertion 
by  Lessee  or  Government  seeking,  as  a matter  of  right,  the  payment  of  money  in  a sum 
certain,  the  adjustment  or  interpretation  of  lease  terms,  or  other  relief  arising  under  or 
relating  to  this  Lease.  A claim  arising  under  this  Lease,  unlike  a claim  relating  to  this 
Lease,  is  a claim  that  can  be  resolved  under  a lease  clause  that  provides  for  the  relief 
sought  by  the  claimant.  However,  a written  demand  or  written  assertion  by  Lessee 
seeking  the  payment  of  money  exceeding  $100,000  is  not  a claim  under  the  Act  imtil 
certified  as  required  by  subparagraph  23.4  below.  A voucher,  invoice  or  other  routine 
request  for  payment  that  is  not  in  dispute  when  submitted,  is  not  a claim  under  the  Act. 
The  submission  may  be  converted  to  a claim  under  the  Act,  by  complying  with  the 
submission  and  certification  requirements  of  this  clause,  if  it  is  disputed  either  as  to 
liability  or  amount  or  is  not  acted  upon  in  a reasonable  time. 

23.4  A clainjby  Lessee  shall  be  made  in  writing  and  submitted  within  six  (6) 
years  after  accrual  of  the  claim,  to  the  Engineering  Field  Activity  West  (ATTN.:  Code 
624),  Naval  Facilities  Engineering  Command,  900  Commodore  Drive,  San  Bruno,  CA 
94066-5006  herein  called  “Command”,  for  a written  decision.  A claim  by  the 
Government  against  Lessee  shall  be  subject  to  a written  decision  by  the  Command. 

23.4. 1 Lessee  shall  provide  the  certification  specified  in  subparagraph 
23.4.3  of  this  clause  when  submitting  any  claim: 

(a)  Exceeding  $100,000;  or 

(b)  Regardless  of  the  amount  claimed,  when  using: 
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(1)  Arbitration  conducted  pursuant  to  5 U.S.C.  575-580;  or 

(2)  Any  other  alternative  means  of  dispute  resolution  (ADR) 
technique  that  the  agency  elects  to  use  in  accordance  with  the  Administrative  Dispute 
Resolution  Act  (ADRA). 

23.4.2  The  certification  requirement  does  not  apply  to  issues  in 
controversy  that  have  not  been  submitted  as  all  or  part  of  a claim. 

23.4.3  The  certification  shall  state  as  follows:  “I  certify  that  the  claim  is 
made  in  good  faith;  that  the  supporting  data  are  accurate  and  complete  to  the  best  of  my 
knowledge  and  belief;  that  the  amount  requested  accurately  reflects  the  contract 
adjustment  for  which  Lessee  believes  Government  is  liable;  and  that  I am  duly  authorized 
to  certify  the  claim  on  behalf  of  Lessee.” 

23.4.4  The  certification  may  be  executed  by  any  person  duly  authorized  to 
bind  Lessee  with  respect  to  the  claim. 

23.5  For  Lessee  claims  of  $100,000  or  less,  the  Command,  must,  if  requested  in 
writing  by  Lessee,  render  a decision  within  60  calendar  days  of  the  request  For  Lessee- 
certified  claims  over  $100,000,  the  Command,  must,  within  60  calendar  days,  decide  the 
claim  or  notify  Lessee  of  the  date  by  which  the  decision  will  be  made. 

23.6  The.  Command’s,  decision  shall  be  final  unless  Lessee  appeals  or  files  a suit 
as  provided  in  the  Act 

23.7  At  the  time  a claim  by  the  Lessee  is  submitted  to  the  Command  or  a claim 
by  Government  is  presented  to  Lessee,  the  parties,  by  mutual  consent,  may  agree  to  use 
ADR.  When  using  arbitration  conducted  pursuant  to  5 U.S.C.  575-580,  or  \^en  using 
any  other  ADR  technique  that  the  agency  elects  to  employ  in  accordance  with  the  ADRA, 
any  claim,  regardless  of  amount,  shall  be  accompanied  by  the  certification  described  in 
Paragraph  23.4.3  oft?*  clause,  and  executed  in  accordance  with  Paragraph  23.4.4  of  this 
clause. 


23.8  Government  shall  pay  interest  on  the  amount  found  due  and  unpaid  by 
Government  from  (1)  the  date  the  Command  receives  the  claim  (properly  certified  if 
required),  or  (2)  the  date  payment  otherwise  would  be  due,  if  that  date  is  later,  until  the 
date  of  payment  With  regwd  to  claims  having  defective  certifications,  as  defined  in  FAR 
33.201,  interest  shall  be  paid  from  the  date  that  the  Command  initially  receives  the  claim. 
Simple  interest  on  claims  shall  be  paid  at  the  rate,  fixed  by  the  Secretary  of  the  Treasury, 
as  provided  in  the  Act,  >^ch  is  applicable  to  the  period  during  which  the  Command 
receives  the  claim  and  then  at  the  rate  applicable  for  each  6-month  period  as  fixed  by  the 
Treasury  Secretary  during  the  pendency  of  the  claim. 
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23.9  Lessee  shall  proceed  diligently  with  the  performance  of  Lease,  pending  final 
resolution  of  any  request  for  relief,  claim,  appeal  or  action  arising  under  Lease,  and 
comply  with  any  decision  of  the  Command. 

24.  COVENANT  AGAINST  CONTINGENT  FEES: 

Lessee  warrants  that  no  person  or  agency  has  been  employed  or  retained  to  solicit  or 
secure  this  Lease  uf>on  an  agreement  or  understanding  for  a commission,  percentage, 
brokerage  or  contingent  fee,  excepting  bona  fide  employees  or  bona  fide  established 
commercial  agencies  maintained  by  Lessee  for  the  purpose  of  securing  business.  For 
breach  or  violation  of  this  warranty.  Government  shall  have  the  right  to  annul  this  Lease 
without  liability  or  in  its  discretion,  to  require  Lessee  to  pay  the  full  amount  of  such 
commission,  percentage,  brokerage  or  contingent  fee. 

25.  OFFICIALS  NOT  TO  BENEFIT: 

No  member  of  or  delegate  to  Congress  or  Resident  Commissioner,  shall  be  admitted  to 
any  share  or  part  of  this  Lease  or  to  any  benefit  to  arise  therefiom,  but  this  provision  shall 
not  be  construed  to  extend  to  this  Lease  if  made  with  a corporation  for  its  general  benefit 

26.  LIENS: 

Lessee  shall  proipptly  discharge  or  cause  to  be  discharged  any  valid  lien,  right  in  rem, 
claim  or  demand  of  any  kind,  except  one  in  fevor  of  Government,  which  at  any  time  may 
arise  or  exist  with  respect  to  the  Leased  Property  or  materials  or  equipment  furnished 
therefor,  or  any  part  thereof,  and  if  the  same  shall  not  be  promptly  discharged  by  Lessee, 
or  should  Lessee  or  sublessee  be  declared  banknq>t  or  make  an  assignment  on  behalf  of 
creditors,  or  should  the  leasehold  estate  be  taken  by  execution.  Government  reserves  the 
right  to  take  immediate  possession  without  any  liability  to  Lessee  or  any  sublessee. 

Lessee  and  any  sublessee  shall  be  responsible  for  any  costs  incurred  by  Government  in 
securing  clear  title  to^  property. 

3 

27.  TAXES: 

Lessee  shall  pay  or  cause  to  be  paid  to  the  proper  authority,  when  and  as  the  same 
become  due  and  payable,  all  taxes,  assessments  and  similar  charges  which,  at  any  time 
during  the  term  of  this  Lea^,  may  be  imposed  upon  Lessee  with  respect  to  its  operations 
of  the  Leased  Premises.  Title  10  United  States  Code,  Section  2667(e)  contains  the 
consent  of  Congress  to  the  Taxation  of  Lessee's  interest  in  Leased  Premises,  whether  or 
not  the  Leased  Premises  are  in  an  area  of  exclusive  federal  jurisdiction.  Should  Congress 
consent  to  taxation  of  Government's  interest  in  the  property,  this  Lease  will  be 
renegotiated. 
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28  SUBJECT  TO  EXISTING  AND  FUTURE  EASEMENTS  AND 
RIGHTS-  OF-WAY: 


This  Lease  is  subject  to  all  outstanding  easements  and  rights-of-way  for  location  of  any 
type  of  facility  over,  across,  in  and  upon  Leased  Premises  or  any  portion  thereof  and  to 
the  right  of  Government  to  grant  such  additional  easements  and  rights-of-way  over, 
across,  in  and  upon  Leased  Premises  as  it  shall  determine  to  be  in  the  public  interest; 
provided  that  any  such  additional  easement  or  right-of-way  shall  be  conditioned  on  the 
assumption  by  the  grantee  thereof  of  liability  to  Lessee  for  such  damages  as  Lessee  shall 
suffer  for  property  destroyed  or  property  rendered  unusable  on  account  of  the  grantee's 
exercise  of  its  rights  thereunder.  There  is  hereby  reserved  to  the  holders  of  such 
easements  and  rights-of-way  as  are  presently  outstanding  or  which  may  hereafter  be 
granted,  to  any  workers  officially  engaged  in  the  construction,  installation,  maintenance, 
operation,  repair  or  replacement  of  facilities  located  thereon,  and  to  any  Federal,  state  or 
local  official  engaged  in  the  official  inspection  thereof,  such  reasonable  rights  of  ingress 
and  egress  over  Leased  Premises  as  shall  be  necessary  for  the  performance  of  their  duties 
with  regard  to  such  facilities. 

29.  INGRESS-EGRESS  AND  PARKING: 

Lessee  and  any  sublessees  will  be  granted  reasonable  access  to  Leased  Premises  under 
this  Lease.  Such  access  will  be  coordinated  with  Government.  As  a condition.  Lessee 
and  any  sublessees  agree  to  adhere  to  all  base  rules  and  regulations  regarding  installation 
security,  ingress,  egress,  safety  and  sanitation  as  may  be  prescribed  fi-om  time  to  time  by 
Government.  Parking  will  be  coordinated  with  Government. 

30.  ADMINISTRATION; 

Except  as  otherwise  provided  for  under  this  Lease,  Government  shall,  under  the  direction 
of  the  Command,  have  complete  charge  of  the  administration  of  this  Lease,  and  shall 
exercise  full  supervision  and  general  direction  thereof  insofar  as  the  interests  of 
Government  are  affected. 

31.  SURRENDER: 

Upon  the  expiration  of  this  Lease  or  its  earlier  termination  in  accordance  with  the  terms 
of  this  Lease,  Lessee  shall  quietly  and  peacefully  remove  itself  and  its  property  from 
Leased  Premises  and  surrender  the  possession  thereof  to  Government.  Government  may, 
in  its  discretion,  declare  any  property  which  has  not  been  removed  from  Leased  Premises 
upon  expiration  or  termination  provided  for  above,  as  abandoned  property  upon  giving  to 
Lessee  an  additional  30  calendar  days  notice  after  the  termination  date. 
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32.  INTEREST; 


32. 1  Notwithstanding  any  other  provision  of  this  Lease,  unless  paid  within  thirty 
(30)  calendar  days  from  the  due  date,  all  amounts  that  become  payable  by  Lessee  to 
Government  under  this  Lease  (net  any  applicable  tax  credit  under  the  Internal  Revenue 
Code)  shall  bear  interest  from  the  date  due.  The  rate  of  interest  will  be  the  Current  Value 
of  Funds  rate  published  by  the  Secretary  of  Treasury  pursuant  to  31  U.S.C.  3717  (Debt 
Collection  Act  of  1982). 

32.1.1  Amounts  shall  be,  subject  to  applicable  cure  periods,  due  upon  the 

earliest  of: 


32. 1 . 1  (a)  the  date  fixed  pursuant  to  this  Lease, 

32.1.1  (b)  the  date  of  the  first  written  demand  for  payment, 
consistent  with  this  Lease,  including  demand  consequent  upon  default  termination, 

32. 1 . 1(  c)  the  date  of  transmittal  by  Government  to  Lessee  of  a 
proposed  supplemental  agreement  to  confirm  completed  negotiations  fixing  the  amount, 

32. 1.1(d)  if  this  Lease  provides  for  revision  of  prices,  the  date  of 
written  notice  to  Lessee  stating  the  amount  of  refimd  payable  in  coimection  with  a pricing 
proposal  or  in  connection  with  a negotiated  pricing  agreement  not  confirmed  by  Lease 
supplement. 

33.  AVAILABILITY  OF  FUNDS: 


33.1  The  Government’s  obligations  under  this  Lease  are  subject  to  the 
availability  of  fimds  appropriated  for  such  purposes.  Nothing  in  this  Lease  shall  be 
interpreted  to  require  obligations  or  payments  by  Government  which  are  in  violation  of 
the  Anti-Deficiency  ifet  (31  USC  1341). 

34.  SPECIAL  PROVISIONS; 

34. 1 Notwithstanding  anything  to  the  contrary  contained  in  this  Lease,  there  shall 
be  no  obligation  for  the  payment  or  expenditure  of  money  by  Lessee  under  this  Lease 
unless  the  Controller  of  the  , City  and  County  of  San  Francisco  first  certifies,  pursuant  to 
Section  3. 105  of  the  Charter  of  the  City  and  County  of  San  Francisco,  that  there  is  a valid 
appropriation  from  which  the  expenditure  may  be  made  and  that  unencumbered  fimds  are 
available  from  the  appropriation  to  pay  the  expenditure.  Without  limiting  the  foregoing, 
if  in  any  fiscal  year  of  City  after  the  fiscal  year  in  which  the  Term  of  this  Lease 
commences,  sufficient  funds  for  the  payment  of  any  payments  required  under  this  Lease 
are  not  appropriated  for  any  reason,  then  either  party  may  terminate  this  Lease  upon  thirty 
(30)  calendar  days  written  notice  and  Lessee  shall  quietly  and  peacefully  remove  itself 
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and  its  property  from  Leased  Premises  and  surrender  possession  thereof  to  the 
Government.  Notwithstanding  the  foregoing,  this  section  34.1  shall  not  in  any  way  limit 
or  otherwise  impair  Lessee’s  indemnification  obligation  arising  under  Sections  13.12  and 
16  of  this  Lease. 

34.2  Article  1.5  of  the  San  Francisco  Planning  Code  (“Code”)  requires  the 
provision  of  bicycle  storage  at  all  properties  leased  by  the  City  at  no  cost  to  the  landlord, 
here  the  Government,  and  only  if  funds  are  available.  In  the  event  public  and/or  private 
donations,  grants  or  other  funds  become  available,  at  any  time  during  this  Lease,  Lessee 
shall  have  the  right  to  request  that  the  Government  amend  this  Lease  to  include  space 
sufficient  for  the  installation  and  operation  of  bicycle  storage  facilities.  In  the  event  of 
storage  locker  installation,  the  storage  lockers  shall  be  considered  a trade  fixture. 
Government,  at  no  cost  to  Government,  shall  reasonably  cooperate  with  City  regarding 
the  implementation  of  this  Code. 

34.3  The  date  on  which  this  Lease  shall  become  effective  (the  "Effective  Date") 
is  the  date  upon  which  (i)  Lessee’s  Mayor  and  Board  of  Supervisors  enact  a resolution 
approving  this  Lease  in  accordance  with  all  applicable  laws  and  (ii)  this  Lease  is  duly 
executed  by  the  parties  hereto. 

35.  LIST  OF  EXHIBITS; 

The  following  ej^bits  are  a part  of  this  Lease: 

Exhibit  A - Leased  Premises 

Exhibit  B - Inventory  of  Personal  Property 

Exhibit  C - Joint  Inspection  Report 

Exhibit  D - EBS  and  FOSL 

Exhibit  E - Utility  Rates  Schedule 

Exhibit  F - Safety  and  Health  Hazards  to  be  Corrected 

Exhibit  G - Govermgint’s  Obligations  to  Abate  Asbestos 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth 
below  duly  executed  this  Lease  as  of  the  day  and  year  first  above  written. 

WITNESS  THE  UNITED  STATES  OF  AMERICA 


By: 

Real  Estate  Contracting  Officer 

Date: 

TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 

By: 

Title: 

Date: 

APPROVED  AS  TO  FORM 


CITY  ATTORNEY 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 

City  and  County  of  San  Francisco 


Subject:  Sublease  for  Building  3 between  Walt  Disney  Pictures  and  the  City Agenda  No.  1 1 

Contact  Person/Phone:  Daniel  Hwang Meeting  Date  8/19/98 


SUMMARY  OF  PROPOSED  ACTION:  The  Authority  and  Walt  Disney  Pictures  have  negotiated  the 
terms  and  conditions  of  a sublease  with  Walt  Disney  Pictures. 


BACKGROUND  AND  DESCRIPTION  OF  PROPOSED  ACTION:  The  sublease  provides  for  use 
of  Building  3 for  film  production  for  an  initial  term  of  nine  months  with  two  one-month  options  to 
extend  at  a monthly  rental  rate  of  $40,000.  The  resolution  approves  and  authorizes  the  Executive 
Director  to  enter  into  a sublease  on  behalf  of  the  Authority  and  to  enter  into  modifications  which  are  in 
the  best  interests  of  the  Authority  and  do  not  materially  change  the  terms  of  the  sublease. 


ATTACHMENTS:  See  attached  lease. 
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FILE  NO. RESOLUTION  NO. 

[Sublease  of  Building  3] 

AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  ENTER  INTO  A SUBLEASE  FOR 
BUILDING  3 WITH  WALT  DISNEY  PICTURES. 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No. 
380-97,  authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public 
benefit  corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to 
act  as  a single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation, 
reuse  and  conversion  of  former  Naval  Station  Treasure  Island  (the  “Base”)  for  the  public 
interest,  convenience,  welfare  and  common  benefit  of  the  inhabitants  of  the  City  and  County 
of  San  Francisco:  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 
Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 
1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  legislature  (i)  designated  the  Authority 
as  a redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base 
upon  approval  of  the  City’s  Board  of  Supervisors,  and,  (ii)  with  respect  to  those  portions  of  the 
Base  which  are  subject  to  the  Tidelands  Trust,  vested  in  the  Authority  the  authority  to 
administer  the  public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;;  and, 

WHEREAS,  The  Tidelands  Trust  prohibits  the  sale  of  trust  property  into  private 
ownership,  generally  requires  that  Tidelands  Trust  property  be  accessible  to  the  public  and 
encourages  public-oriented  uses  of  trust  property  that,  among  other  things,  attract  people  to 
the  waterfront,  promote  public  recreation,  protect  habitat  and  preserve  open  space;  and, 

WHEREAS,  In  order  to  facilitate  productive  reuse  and  job  creation  on  the  Base, 
the  Authority  has  leased  certain  property  on  the  Base,  including,  without  limitation.  Building  3 
(the  “Premises”),  from  the  Navy  and,  in  turn,  subleases  or  sublicenses  such  property  to  third- 
parties  or  uses  such  property  for  municipal  purposes;  and. 
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WHEREAS,  the  Authority  and  Walt  Disney  Pictures  (“Subtenant”)  have 
negotiated  the  terms  and  conditions  of  a sublease  (the  "Sublease”)  for  use  of  the  Premises  as 
a film  production  facility,  for  an  initial  term  of  nine  months,  with  two  one  month  options  to 
extend,  and  at  a monthly  rental  rate  of  Forty  Thousand  Dollars  ($40,000)  per  month, 
substantially  in  the  form  of  the  Sublease  attached  to  this  Resolution  as  Exhibit  A:  now, 
therefore,  be  it 

RESOLVED,  That  the  Authority  hereby  approves  and  authorizes  the  Executive 
Director  to  enter  into  on  behalf  of  the  Authority  the  Sublease;  and,  be  it 

FURTHER  RESOLVED,  That  the  Authority  authorizes  the  Executive  Director  to 
enter  into  modifications  to  the  Sublease  (including,  without  limitation,  the  attachment  of 
exhibits)  that  are  in  the  best  interests  of  the  Authority  and  the  City,  do  not  materially  change 
the  terms  of  the  New  Sublease,  and  are  necessary  and  advisable  to  effectuate  the  purpose 
and  intent  of  this  resolution. 


CERTIFICATE  OF  SECRETARY 

/ hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island 
Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above 
Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the  Authority  at  a 
properly  noticed  meeting  on  August  19,  1998. 


John  Elberling,  Secretary 
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SUBLEASE 


between 

THE  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
as  Sublandlord 


and 


WALT  DISNEY  PICTURES 
as  Subtenant 

For  the  Sublease  of 

Building  3 At  Treasure  Island  Naval  Station 
San  Francisco,  California 

September  1, 1998 
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TREASURE  ISLAND  SUBLEASE 


THIS  SUBLEASE  (the  "Sublease"),  dated  as  of  September  1,  1998,  is  by  and 
between  the  Treasure  Island  Development  Authority  (“Sublandlord”)  and  Walt  Disney  Pictures, 
a California  corporation  (“Subtenant”).  From  time  to  time,  Sublandlord  and  Subtenant  together 
shall  be  referred  to  herein  as  the  “Parties”. 

This  Sublease  is  made  with  reference  to  the  following  facts  and  circumstances; 

A.  The  United  States  of  America,  acting  by  and  through  the  Department  of 
Navy  (“Master  Landlord”)  and  Sublandlord  entered  into  a lease  dated  May  1,  1996,  as  amended 
from  time  to  time,  a copy  of  which  is  attached  hereto  as  Exhibit  A.  Under  the  Master  Lease,  the 
Master  Landlord  leased  to  Sublandlord  Building  3 (the  “Building”)  located  on  Treasure  Islahd 
Naval  Station  (the  “Property”),  together  with  a non-exclusive  right  to  use  certain  related  parking 
east  of  the  Buildings,  but  no  other  (the  “Parking”),  all  as  more  particularly  shown  on  Exhibit  B 
attached  hereto  (the  “Premises”). 

B.  Subtenant  desires  to  sublet  all  of  the  Premises  from  Sublandlord  and 
Sublandlord  is  willing  to  sublet  the  Premises  to  Subtenant  on  the  terms  and  conditions  contained 
in  this  Sublease. 

NOW  THEREFORE,  Sublandlord  and  Subtenant  hereby  agree  as  follows: 

1.  PREMISES 

1.1.  Subleased  Premises.  Subject  to  the  terms,  covenants  and  conditions  of  this 
Sublease,  Sublandlord  subleases  to  Subtenant  the  Premises,  including  the  improvements  thereon 
and  the  non-exclusive  right  to  use  the  Parking  shown  on  Exhibit  B. 

1.2.  As  Is  Condition  of  Premises. 

(a)  Inspection  of  Premises.  Subtenant  represents  and  warrants  that 
Subtenant  has  conducted  a thorough  and  diligent  inspection  and  investigation,  either 
independently  or  through  its  officers,  directors,  employees,  agents,  affiliates,  subsidiaries, 
licensees  and  contractors  , and  their  respective  heirs,  legal  representatives,  successors  and 
assigns,  and  each  of  them,  (“Subtenant's  Agents”)  of  the  Premises  and  the  suitability  of  the 
Premises  for  Subtenant's  intended  use.  Subtenant  is  fully  aware  of  the  needs  of  its  operations  and 
has  determined,  based  solely  on  its  own  investigation,  that  the  Premises  are  suitable  for  its 
operations  and  intended  uses.  As  part  of  its  inspection  of  the  Premises,  Subtenant  acknowledges 
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its  receipt  and  review  of  the  Seismic  Report  and  the  Structural  Report  referenced  in  Section 
1 .2(c)  below  and  the  Joint  Inspection  Report  referenced  in  Section  6 of  the  Master  Lease. 

(b)  As  Is:  Disclaimer  of  Representations.  Subtenant  acknowledges  and 
agrees  that  the  Premises  are  being  subleased  and  accepted  in  their  "AS  IS,  AVITH  ALL 
FAULTS"  condition,  without  representation  or  warranty  of  any  kind  (excluding  Sublandlord’s 
representation  that  Sublandlord  has  the  power  and  authority  to  enter  into  this  Sublease),  which 
representation  shall  remain  in  effect),  and  subject  to  all  applicable  laws,  statutes,  ordinances, 
resolutions,  regulations,  proclamations,  orders  or  decrees  of  any  municipal,  county,  state  or 
federal  government  or  other  governmental  or  regulatory  authority  with  jurisdiction  over  the 
Premises,  or  any  portion  thereof,  whether  currently  in  effect  or  adopted  in  the  future  and  whether 
or  not  in  the  contemplation  of  the  Parties,  including  without  limitation  the  orders  and  citations  of 
any  regulatory  authority  with  jurisdiction  over  life  and  safety  issues  concerning  the  Premises 
(“Laws”)  governing  the  use,  occupancy,  management,  operation  and  possession  of  the  Premises. 
Without  limiting  the  foregoing,  this  Sublease  is  made  subject  to  any  and  all  covenants, 
conditions,  restrictions,  easements  and  other  title  matters  affecting  the  Premises,  or  any  portion 
thereof,  whether  or  not  of  record.  Subtenant  acknowledges  and  agrees  that  neither  Sublandlord 
nor  any  of  its  officers,  directors,  employees,  agents,  affiliates,  subsidiaries,  licensees  and 
contractors  , and  their  respective  heirs,  legal  representatives,  successors  and  assigns 
(“Sublandlord’s  Agents”)  have  made,  and  Sublandlord  hereby  disclaims,  any  representations  or 
warranties,  express  or  implied,  concerning  (i)  title  or  survey  matters  affecting  the  Premises,  (ii) 
the  physical,  geological,  seismological  or  environmental  condition  of  the  Premises,  including, 
without  limitation,  the  matters  described  in  the  Seismic  Report  (as  defined  below)  (iii)  the 
quality,  nature  or  adequacy  of  any  utilities  serving  the  Premises,  (iv)  the  feasibility,  cost  or 
legality  of  constructing  any  Alterations  on  the  Premises  if  required  for  Subtenant's  use  and 
permitted  under  this  Sublease,  (v)  the  safety  of  the  Premises,  whether  for  the  use  of  Subtenant  or 
any  other  person,  including  Subtenant’s  Agents  or  Subtenant’s  clients,  customers,  vendors, 
invitees,  guests,  members,  licensees,  assignees  or  subtenants  (“Subtenant’s  Invitees”),  or  (vi)  any 
other  matter  whatsoever  relating  to  the  Premises  or  their  use,  including,  without  limitation,  any 
implied  warranties  of  m^K^hantability  or  fitness  for  a particular  purpose  (excluding  Sublandlord’s 
representation  that  Sublandlord  has  the  power  and  authority  to  enter  into  this  Sublease,  which 
representation  shall  remain  in  effect). 

(c)  Seismic  Report  and  Structural  Report.  Without  limiting  Section  1 .2 
(b)  above.  Subtenant  expressly  acknowledges  for  itself  and  Subtenant’s  Agents  that  it  received 
and  read  that  certain  report  dated  August  1995,  entitled  "‘‘Treasure  Island  Reuse  Plan:  Physical 
Characteristics,  Building  and  Infrastructure  Conditions,  ” prepared  for  the  Office  of  Military 
Base  Conversion,  Department  of  City  Planning,  and  the  Redevelopment  Agency  of  the  City  and 
County  of  San  Francisco,  (the  “Seismic  Report”),  a copy  of  the  cover  page  of  which  is  attached 
hereto  as  Exhibit  C.  Subtenant  has  had  an  adequate  opportunity  to  review  the  Seismic  Report 
with  expert  consultants  of  its  own  choosing.  The  Seismic  Report,  among  other  matters,  describes 
the  conditions  of  the  soils  and  the  Building  and  points  out  that  in  the  area  of  the  Property  where 
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the  Premises  are  located,  an  earthquake  of  magnitude  7 or  greater  is  likely  to  cause  the  ground 
under  and  around  the  Premises  to  spread  laterally  to  a distance  of  ten  (10)  or  more  feet  and/or 
result  in  other  risks.  In  that  event,  there  is  a significant  risk  that  the  Building  and  any  other 
structures  or  improvements  located  on  or  about  the  Premises,  may  fail  structurally  and  collapse. 

Subtenant  further  expressly  acknowledges  for  itself  and  Subtenant’s 
Agents  that  it  received  and  read  that  certain  Treasure  Island  Study,  Seismic  Evaluation  of 
Buildings  2&3,  prepared  by  SOH  & Associates,  dated  July,  19,  1996,  a copy  of  which  is  attached 
hereto  as  Exhibit  D (the  “Structural  Report”).  The  Structural  Report,  among  other  matters,  notes 
that  during  an  earthquake  of  magnitude  7 or  greater,  the  Building  may  not  provide  life-safety  for 
occupants. 


Sublandlord  will  provide  Subtenant  with  additional  information  about  the  seismic 
conditions  of  the  Premises  as  it  becomes  available.  Subtenant  retains  the  right  to  terminate  this 
Sublease  at  any  time  upon  written  notice  to  the  Sublandlord  if,  on  the  basis  of  such  additional 
information,  it  reasonably  deems  the  Premises  to  be  unsafe  for  occupancy. 

2.  COMPLIANCE  WITH  MASTER  LEASE 

2.1.  Incorporation  bv  Reference.  All  of  the  terms  and  conditions  of  the  Master 
Lease  are  hereby  incorporated  by  reference  into  this  Sublease  as  if  fully  set  forth  herein 

2.2.  Performance  of  Master  Landlord’s  Obligations.  Sublandlord  does  not  assume 
the  obligations  of  Master  Landlord  under  the  Master  Lease.  With  respect  to  work,  services, 
repairs,  restoration,  the  provision  of  utilities  or  HVAC  services,  or  the  performance  of  any  other 
obligations  required  of  Master  Landlord  under  the  Master  Lease,  Sublandlord’s  sole  obligation 
with  respect  thereto  shall  be  to  request  the  same,  on  request  in  writing  by  Subtenant,  and  to  use 
reasonable  efforts  to  obtain  the  same  from  Master  Landlord.  Subtenant  shall  cooperate  with 
Sublandlord  as  may  be  required  to  obtain  from  Master  Landlord  any  such  work,  services,  repairs, 
repainting,  restoration,  the  provision  of  utilities  or  HVAC  services,  or  the  performance  of  any  of 
Master  Landlord’s  obligations  under  the  Master  Lease. 

2.3.  Compliance  with  Master  Lease.  Subtenant  shall  not  do  or  permit  to  be  done 
anything  which  would  constitute  a violation  or  a breach  of  any  of  the  terms,  conditions  or 
provisions  of  the  Master  Lease  or  which  would  cause  the  Master  Lease  to  be  terminated  or 
forfeited  by  virtue  of  any  rights  of  termination  reserved  by  or  vested  in  the  Master  Landlord. 
Sublandlord  acknowledges  that  Subtenant’s  activities  permitted  hereunder  do  not  violate  the 
terms  of  the  Master  Lease. 

2.4.  Automatic  Termination.  If  the  Master  Lease  terminates  for  any  reason 
whatsoever,  this  Sublease  shall  automatically  terminate  and  the  Parties  shall  thereafter  be 
relieved  from  all  liabilities  and  obligations  under  this  Sublease,  except  for  liabilities  and 
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obligations  which  expressly  survive  termination  of  this  Sublease.  Subtenant  acknowledges  and 
agrees  that  it  has  reviewed  the  Master  Lease,  is  aware  of  the  circumstances  upon  which  the 
Master  Lease  may  be  terminated  and  hereby  assumes  all  risks  associated  with  the  automatic 
termination  of  this  Sublease  because  of  the  termination  of  the  Master  Lease,  except  where  the 
Master  Lease  is  terminated  due  to  the  breach  of  Sublandlord.. 

3.  TERM 

3.1.  Term  of  Sublease.  The  Premises  are  subleased  for  a term  (the  “Initial  Term”) 
commencing  on  September  1,  1998  (the  “Commencement  Date”)  and  expiring  on  May  30,  1999 
(the  “Expiration  Date”),  subject  to  Section  3.2  below  or  unless  sooner  terminated  or  extended 
pursuant  to  the  terms  of  this  Sublease. 

3.2.  Extension  Option. 

(a)  Option  to  Extend  Term.  Sublandlord  grants  to  Subtenant  two  (2) 
successive  one-month  options  to  extend  the  Term  of  this  Sublease  as  to  the  entire  Premises  only 
(the  "Extension  Options")  each  commencing  upon  the  then  applicable  Expiration  Date  upon  the 
following  terms  and  conditions.  Tenant  may  exercise  either  Extension  Option  at  any  time  during 
the  Term  but  if  it  determines  to  do  so  it  must  give  written  notice  to  Sublandlord  thereof  not  less 
than  thirty  (30)  days  prior  to  the  then  applicable  Expiration  Date.  If  any  uncured  event  of  default 
by  Subtenant  is  outstanding  hereunder  either  at  the  time  of  Subtenant's  exercise  of  the  Extension 
Option  or  at  any  time  prior  to  the  first  day  of  the  Extension  Term  (or  if  any  event  shall  have 
occurred  which  with  the  giving  of  notice  or  the  passage  of  time  or  both  would  constitute  such  a 
default),  then  Sublandlord  may  elect  by  notice  to  Subtenant  to  reject  Subtenant's  exercise  of  the 
Extension  Option,  whereupon  the  Extension  Option  shall  be  null  and  void. 

(b)  Base  Rent  and  Other  Terms.  If  Subtenant  elects  to  exercise  the  Extension 
Option,  then  the  sublease  for  the  Extension  Term  shall  cover  the  entire  Premises  and  shall  be 
upon  all  of  the  terms,  co^nants  and  conditions  of  this  Sublease. 

3.3.  Effective  Date.  This  Sublease  shall  become  effective  on  the  date  (the  "Effective 
Date")  upon  which  (i)  the  Parties  hereto  have  duly  executed  and  delivered  this  Sublease  and  (ii) 
Sublandlord’s  Board  of  Directors  has  approved  this  Sublease. 

4.  RENT 

4.1.  Base  Rent.  Throughout  the  Term,  beginning  on  the  Commencement  Date, 
Subtenant  shall  pay  to  Sublandlord  Forty  Thousand  Dollars  ($40,000)  per  month  (the  “Base 
Rent”).  Base  Rent  shall  be  paid  to  the  Sublandlord  without  prior  demand  and  without  any 
deduction,  setoff,  or  counterclaim  whatsoever.  Base  Rent  shall  be  payable  on  or  before  the  first 
day  of  each  month,  in  advance,  at  the  Notice  Address  of  Sublandlord  provided  in  Section  20.1 
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hereof  or  such  other  place  as  Sublandlord  may  designate  in  writing.  If  the  Commencement  Date 
occurs  on  a date  other  than  the  first  day  of  a calendar  month,  or  the  Sublease  terminates  on  a day 
other  than  the  last  day  of  a calendar  month,  then  the  monthly  payment  of  Rent  for  such  fractional 
month  shall  prorated  based  on  a thirty  (30)  day  month. 

4.2.  Additional  Charges.  In  addition  to  Base  Rent,  Subtenant  shall  pay  any  and  all 
real  property  taxes,  possessory  interest  taxes  and  other  costs,  impositions  and  expenses  as 
provided  in  Section  4 hereof,  plus  all  other  charges  otherwise  payable  by  Subtenant  to 
Sublandlord  hereunder,  including,  without  limitation,  all  late  charges  and  default  interest  and  all 
utility  charges  (together,  the  “Additional  Charges”).  Together,  Base  Rent  and  Additional 
Charges  shall  hereinafter  be  referred  to  as  the  “Rent”. 

4.3.  Late  Charge.  If  Subtenant  fails  to  pay  any  Rent  within  ten  (10)  days  after  the 
date  the  same  is  due  and  payable,  such  unpaid  amount  will  be  subject  to  a late  payment  charge 
equal  to  six  percent  (6%)  of  the  unpaid  amount  in  each  instance.  The  late  payment  charge  has 
been  agreed  upon  by  Sublandlord  and  Subtenant,  after  negotiation,  as  a reasonable  estimate  of 
the  additional  administrative  costs  and  detriment  that  Sublandlord  will  incur  as  a result  of  any 
such  failure  by  Subtenant,  the  actual  costs  thereof  being  extremely  difficult  if  not  impossible  to 
determine.  The  late  payment  charge  constitutes  liquidated  damages  to  compensate  Sublandlord 
for  its  damages  resulting  from  such  failure  to  pay  and  Subtenant  shall  promptly  pay  such  charge 
to  Sublandlord  together  with  such  unpaid  amount. 

4.4.  Default  Interest.  If  any  Rent  is  not  paid  within  ten  (10)  days  following  the  due 
date,  such  unpaid  amount  shall  bear  interest  from  the  due  date  until  paid  at  the  rate  of  the  greater 
of  the  interest  rate  in  effect  which  has  been  established  by  the  Secretary  of  Treasury  pursuant  to 
Public  Law,  as  described  in  Section  33  of  the  Master  Lease,  or  ten  percent  (10%)  per  year. 
However,  interest  shall  not  be  payable  on  late  charges  incurred  by  Subtenant  nor  on  any  amounts 
on  which  late  charges  are  paid  by  Subtenant  to  the  extent  this  interest  would  cause  the  total 
interest  to  be  in  excess  of  that  which  an  individual  is  lawfully  permitted  to  charge.  Payment  of 
interest  shall  not  excuse  f>r  cure  any  default  by  Subtenant. 
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5. 


TAXES,  ASSESSMENTS  AND  OTHER  EXPENSES 


5.1.  Taxes  and  Assessments,  Licenses.  Permit  Fees  and  Liens. 

(a)  Payment  Responsibility.  During  the  Term  of  this  Sublease,  Subtenant 
shall  pay  any  and  all  real  and  personal  property  taxes,  including,  but  not  limited  to,  possessory 
interest  taxes,  general  and  special  assessments,  excises,  licenses,  permit  fees  and  other  charges 
and  impositions  of  every  description  levied  on  or  assessed  against  the  Premises,  any  Alterations, 
Subtenant’s  Personal  Property,  or  Subtenant's  use  of  the  Premises  or  any  Alterations  (prorated  for 
Subtenant’s  use  of  the  Premises).  Subtenant  shall  make  all  such  payments  directly  to  the 
charging  authority  when  due  and  payable  and  at  least  ten  (10)  days  prior  to  delinquency. 
However,  with  respect  to  real  property  taxes  and  assessments  levied  on  or  assessed  against  the 
Premises  for  which  Sublandlord  receives  the  tax  bill  directly  from  the  taxing  authority.  Subtenant 
shall  reimburse  Sublandlord  for  payment  of  such  sums  immediately  upon  demand. 

(b)  Taxability  of  Possessory  Interest.  Without  limiting  the  foregoing. 
Subtenant  recognizes  and  agrees  that  this  Sublease  may  create  a possessory  interest  subject  to 
property  taxation  and  that  Subtenant  may  be  subject  to  the  payment  of  property  taxes  levied  on 
such  interest. 

(c)  No  Lien.s.  Subtenant  shall  not  allow  or  suffer  a lien  for  any  taxes  payable 
by  Subtenant  hereunder  to  be  imposed  upon  the  Premises  or  upon  any  equipment  or  other 
property  located  thereon  without  discharging  the  same  as  soon  as  practicable,  and  in  no  event 
subsequent  to  delinquency. 

(d)  Reporting  Information.  Subtenant  agrees  to  provide  such  information  as 
Sublandlord  may  reasonably  request  to  enable  Sublandlord  to  comply  with  any  possessory 
interest  tax  reporting  requirements  applicable  to  this  Sublease. 

5.2.  Other  E^i^enses.  This  is  a “triple  net”  Sublease.  Accordingly,  Subtenant  shall  be 
responsible  for  any  and  all  other  charges,  costs  and  expenses  related  to  its  use,  occupancy, 
operation  or  enjoyment  of  the  Premises  or  any  Alterations  permitted  thereon,  including,  without 
limitation,  the  cost  of  any  utilities,  maintenance  or  services  necessary  for  Subtenant's  use. 

5.3.  Evidence  of  Payment.  Subtenant  shall,  upon  Sublandlord’s  request,  furnish  to 
Sublandlord  within  ten  (10)  days  after  the  date  when  any  charges  are  due  and  payable,  official 
receipts  of  the  appropriate  taxing  authority  or  other  evidence  reasonably  satisfactory  to 
Sublandlord,  evidencing  payment  thereof. 
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6. 


USE;  COVENANTS  TO  PROTECT  PREMISES 


6.1.  Subtenant’s  Permitted  Use.  Subtenant  may  use  the  Premises  as  a production 
facility  for  motion  picture,  commercial  and  television  filming  and  related  activities,  including, 
without  limitation,  production  offices,  and  for  no  other  purpose. 

6.2.  Subtenant’s  Access  to  the  Premises.  As  provided  in  Section  30  of  the  Master 
Lease,  Subtenant  will  have  access  to  the  Premises  on  a 24-hour,  seven-days-a-week  basis, 
provided  however.  Subtenant  shall  coordinate  such  access  with  the  local  representative  of  Master 
Landlord. 

6.3.  Rules  and  Regulations.  Subtenant  agrees  to  adhere  to  all  rules  and  regulations 
regarding  the  Premises  attached  hereto  as  Exhibit  E.  any  additional  rules  regarding  security, 
ingress,  egress,  safety  and  sanitation  applicable  to  the  Premises  or  the  Property,  as  such  rules  and 
regulations  may  be  prescribed  by  Master  Landlord  or  Sublandlord  from  time  to  time. 

6.4.  Easements.  This  Sublease  shall  be  subject  to  all  outstanding  easements  and 
rights-of-way  for  location  of  any  type  of  facility  over,  across,  in,  and  upon  the  Premises  or  any 
portion  thereof,  and  to  the  right  of  Master  Landlord  to  grant  such  additional  easements  and 
rights-of-way  over,  across,  in  and  upon  the  Premises  as  Master  Landlord  shall  determine  to  be  in 
the  public  interest  (“Additional  Easements”),  provided  that,  as  provided  in  Section  29  of  the 
Master  Lease,  Master  Landlord  shall  use  its  best  efforts  to  minimize  any  interference  with 
Subtenant’s  operations  hereunder  caused  by  the  granting  of  any  such  Additional  Easements  and 
the  granting  of  such  Additional  Easements  shall  be  conditioned  on  the  assumption  by  the  grantee 
thereof  of  liability  to  Subtenant  for  such  damages  as  Subtenant  shall  suffer  for  property  destroyed 
or  property  rendered  unusable  on  account  of  the  grantee’s  exercise  of  its  rights  thereunder.  There 
is  hereby  reserved  to  the  holders  of  such  Additional  Easements  as  are  presently  outstanding  or 
which  may  hereafter  be  granted,  to  any  workers  officially  engaged  in  the  construction, 
installation,  maintenance^  operation,  repair  or  replacement  of  facilities  located  thereon,  and  to 
any  federal,  state  or  local  official  engaged  in  the  official  inspection  thereof,  such  reasonable 
rights  of  ingress  and  egress  over  the  Premises  as  shall  be  necessary  for  the  performance  of  their 
duties  with  regard  to  such  facilities.  Sublandlord  is  not  aware  of  any  Additional  Easements  or 
other  encumbrances  which  would  interfere  with  Subtenant’s  use  of  the  Premises. 

6.5.  No  Interference  with  Naw  Operations.  Subtenant  shall  not  conduct  operations, 
nor  make  any  Alterations  (as  defined  below),  that  would  interfere  with  or  otherwise  restrict 
Master  Landlord’s  operations  or  environmental  clean-up  or  restoration  actions  by  the  Master 
Landlord,  Sublandlord,  the  Environmental  Protection  Agency,  the  State  of  California  or  their 
contractors.  Environmental  clean-up,  restoration  or  testing  activities  by  these  Parties  shall  take 
priority  over  the  Subtenant’s  use  of  the  Premises  in  the  event  of  any  conflict,  provided,  however. 
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in  such  event,  Master  Landlord  and  Sublandlord  shall  use  their  best  efforts  to  minimize  any 
disruption  of  Subtenant’s  operation. 

6.6.  No  Unlawful  Uses.  Nuisances  or  Waste.  Without  limiting  the  foregoing,  but 
except  as  otherwise  expressly  permitted  herein.  Tenant  shall  not  use,  occupy  or  permit  the  use  or 
occupancy  of  any  of  the  Premises  in  any  unlawful  manner  or  for  any  illegal  purpose,  or  permit 
any  offensive,  noisy  or  hazardous  use  or  any  waste  on  or  about  the  Premises.  Tenant  shall  take 
all  precautions  to  eliminate  any  nuisances  or  hazards  relating  to  its  activities  on  or  about  the 
Premises.  Tenant  shall  not  conduct  any  business,  place  any  sales  display,  or  advertise  in  any 
manner  in  areas  outside  the  Premises  or  on  or  about  the  Property. 

7.  ALTERATIONS 

7.1.  Construction  of  Alterations.  Subtenant  shall  not  construct,  install,  make  or 
permit  to  be  made  any  alterations,  installations  or  additions  (“Alterations”)  in,  to  or  about  the 
Premises,  without  Sublandlord's  prior  written  consent  in  each  instance,  which  consent  may  given 
or  withheld  in  Sublandlord’s  sole  and  absolute  discretion,  provided  however,  that  no  consent 
shall  be  required  for  the  construction  of  film  production  sets  which  does  not  affect  any  structural 
portions  of  the  Building.  Subject  to  Sublandlord's  consent  as  provided  above,  any  permitted 
Alterations  shall  be  done  at  Subtenant's  sole  expense  (i)  in  strict  accordance  with  plans  and 
specifications  approved  in  advance  by  Sublandlord  in  writing,  (ii)  by  duly  licensed  and  bonded 
contractors  or  mechanics  approved  by  Sublandlord,  (iii)  in  a good  and  professional  manner, 

(iv)  in  strict  compliance  with  all  Laws,  and  (v)  subject  to  all  other  conditions  that  Sublandlord 
may  reasonably  impose.  In  no  event  shall  the  construction  , installation  or  the  making  of  any 
Alterations  impair  the  use  or  operation  of  the  Property,  or  any  portion  thereof,  or  Sublandlord's 
or  Master  Landlord’s  access  thereto.  Prior  to  the  commencement  of  any  work  on  the  Premises  to 
construct  any  permitted  Alterations,  Subtenant,  at  its  sole  expense,  shall  procure  all  required 
permits  and  approvals  and  shall  promptly  upon  receipt  deliver  copies  of  all  such  documents  to 
Sublandlord.  No  material  change  from  the  plans  and  specifications  approved  by  Sublandlord 
may  be  made  without  Sublandlord's  prior  consent,  which  consent  shall  not  be  unreasonably 
withheld.  Sublandlord  and  Sublandlord’s  Agents  shall  have  the  right  to  inspect  the  course  of 
such  construction  at  all  times. 

7.2.  Historic  Properties.  Without  limiting  the  generality  of  the  foregoing.  Subtenant 
acknowledges  and  agrees  that,  pursuant  to  Section  1 5 of  the  Master  Lease,  no  Alterations  may  be 
made  to  the  Building  (i)  whicl)  will  affect  the  historic  characteristics  of  the  Building  or  modify 
the  appearance  of  the  exterior  of  the  Building  without  Master  Landlord’s  and  Sublandlord’s  prior 
written  consent  or  (ii)  if  such  Alterations  would  preclude  qualifying  the  Building  for  inclusion  on 
the  National  Register  for  Historic  places. 

7.3.  Ownership  of  Alterations.  Any  Alterations  constructed  on  or  affixed  to  the 
Premises  by  or  on  behalf  of  Subtenant  pursuant  to  the  terms  and  limitations  of  Section  7. 1 above 
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shall  be  and  remain  Subtenant's  property  during  the  Term.  Upon  the  termination  of  this 
Sublease,  Subtenant  shall  remove  all  such  Alterations  from  the  Premises  in  accordance  with  the 
provisions  of  Section  1 8 hereof,  unless  Sublandlord,  at  its  sole  option  and  without  limiting  any  of 
the  provisions  of  Section  7. 1 above,  requires  as  a condition  to  approval  of  any  such  Alterations 
that  such  Alterations  remain  on  the  Premises  follovvdng  the  expiration  or  termination  of  this 
Sublease  or  unless  Sublandlord  as  a condition  of  such  approval  reserves  the  right  to  elect  by 
notice  to  Subtenant  not  less  than  fifteen  (15)  days  prior  to  the  end  of  the  Term  to  have  such 
Alterations  remain  on  the  Premises. 

7.4.  Subtenant’s  Personal  Property.  All  ftimiture,  furnishings  and  articles  of 
movable  personal  property  and  equipment  installed  in  the  Premises  by  or  for  the  account  of 
Subtenant  that  can  be  removed  without  structural  or  other  material  damage  to  the  Premises  (all  of 
which  are  herein  called  "Subtenant's  Personal  Property")  shall  be  and  remain  the  property  of 
Subtenant  and  may  be  removed  by  it  subject  to  the  provisions  of  Section  18  hereof. 
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(a)  Intellectual  Property  Rights.  All  rights  of  every  kind  and  nature 
whatsoever  in  and  to  all  photography  and  sound  recordings  made  hereunder  in  connection  with 
use  of  the  Premises  by  Subtenant  shall  be  and  remain  the  sole  and  exclusive  property  of 
Subtenant  and  its  agents,  licensees  and  assigns  (collectively,  “Successors”),  including,  without 
limitation,  the  perpetual  and  irrevocable  right  to  use,  re-use,  duplicate  and  re-create  said 
photography  and/or  said  sound  recordings  (including  by  means  of  motion  picture,  still  video 
device,  or  photography),  as  Subtenant  shall  elect,  and  in  connection  with  any  motion  picture, 
theme  park,  motion  picture  studio  tour  and/or  merchandise,  and  in  connection  with  any 
advertising,  publicizing,  exhibiting  and  exploiting  of  the  same,  in  any  manner  whatsoever  and  at 
any  time  by  all  means,  media,  devices,  processes  and  technology  now  or  hereafter  known  or 
devised  in  perpetuity  throughout  the  universe.  Neither  Sublandlord  nor  any  other  party  now  or 
hereafter  claiming  an  interest  in  the  Premises  and/or  interest  through  Sublandlord  shall  have  any 
right  of  action  against  Subtenant  or  its  Successors  related  to  such  photography  and/or  sound 
recordings,  including,  without  limitation,  any  right  to  injunctive  relief  against  Subtenant,  its 
Successors,  and  any  other  party  arising  out  of  any  use  or  non-use  of  said  photography  and/or 
sound  recordings. 

7.5.  Sublandlord's  Alterations  of  the  Building  and  Building  Systems.  Sublandlord 
reserves  the  right  at  any  time  to  make  alterations,  additions,  repairs,  deletions  or  improvements  to 
the  common  areas  or  any  other  part  of  the  Building  or  the  Building  Systems,  provided  that  any 
such  alterations  or  additions  shall  not  materially  adversely  affect  the  functional  utilization  of  the 
Premises  for  purposes  stated  herein,  and  provided  further  that  such  work  shall  comply  with 
Subtenant’s  reasonable  on-set  rules  and  regulations. 

8.  REPAIRS  AND  MAINTENANCE 

8.1.  Subtenant  Responsible  for  Maintenance  and  Repair.  Subtenant  assumes  full 
and  sole  responsibility  for  the  condition,  operation,  repair  and  maintenance  and  management  of 
the  Premises  from  and  after  the  Commencement  Date  and  shall  keep  the  Premises  in  good 
condition  and  repair.  SiAlandlord  shall  not  be  responsible  for  the  performance  of  any  repairs, 
changes  or  alterations  to  the  Premises,  nor  shall  Sublandlord  be  liable  for  any  portion  of  the  cost 
thereof,  except  for  repairs  necessitated  by  Sublandlord’s  acts  or  omissions.  Subtenant  shall  make 
all  repairs  and  replacements,  interior  and  exterior,  structural  as  well  as  non-structural,  ordinary  as 
well  as  extraordinary,  foreseen  and  unforeseen,  which  may  be  necessary  to  maintain  the  Premises 
at  all  times  in  the  same  condition  as  delivered  to  Subtenant  at  the  Commencement  Date  and  at  all 
times  in  a clean,  safe,  attractive  and  sanitary  condition  and  in  good  order  and  repair,  to 
Sublandlord's  and  Master  Landlord’s  reasonable  satisfaction,  provided,  however,  that  neither 
Subtenant  nor  Sublandlord  shall  be  required  to  make  structural  repairs  or  Alterations  to  correct 
conditions  affecting  the  Premises  existing  prior  to  the  Commencement  Date.  If  any  portion  of 
the  Premises  is  damaged  by  any  activities  conducted  by  Subtenant  or  Subtenant’s  Agents  or 
Subtenant’s  Invitees  hereunder.  Subtenant  shall  promptly,  at  its  sole  cost,  repair  all  such  damage 
and  restore  the  Premises  to  its  previous  condition. 
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8.2.  Utilities.  Sublandlord  shall  provide  the  basic  building  utilities  and  services 
described  in  the  attached  Exhibit  F.  (the  “Standard  Utilities  and  Services”)  to  the  Premises, 
subject  to  the  terms  and  conditions  contained  therein.  Subtenant  shall  be  responsible  for 
furnishing,  at  its  sole  costs,  any  utilities  or  services  other  than  or  in  excess  of  the  Standard 
Utilities  and  Services  that  Subtenant  may  need  for  its  use  of  the  Premises.  Subtenant  shall  pay  as 
Additional  Charges,  without  set  of  or  counterclaim,  all  amounts  due  and  owing  for  such  Standard 
Utilities  and  Services  at  the  rates  provided  in  and  as  otherwise  set  forth  in  Exhibit  F. 

8.3.  Landscaping.  Subtenant  shall  maintain  the  exterior  landscaping  of  the  Premises 
in  good  condition  and  repair. 

8.4.  No  Right  to  Repair  and  Deduct.  Subtenant  expressly  waives  the  benefit  of  any 
existing  or  future  Laws  or  judicial  or  administrative  decision  that  would  otherwise  permit 
Subtenant  to  make  repairs  or  replacements  at  Sublandlord's  expense,  or  to  terminate  this 
Sublease  because  of  Sublandlord's  failure  to  keep  the  Premises  or  any  part  thereof  in  good  order, 
condition  or  repair,  or  to  abate  or  reduce  any  of  Subtenant's  obligations  hereunder  on  account  of 
the  Premises  or  any  part  thereof  being  in  need  of  repair  or  replacement.  Without  limiting  the 
foregoing.  Subtenant  expressly  waives  the  provisions  of  California  Civil  Code  Sections  1932, 
1941  and  1942  or  any  similar  Laws  with  respect  to  any  right  of  Subtenant  to  terminate  this 
Sublease  and  with  respect  to  any  obligations  of  Sublandlord  hereunder  or  and  any  right  of 
Subtenant  to  make  repairs  or  replacements  and  deduct  the  cost  thereof  from  Rent. 

9.  LIENS 

Subtenant  shall  keep  the  Premises  free  from  any  liens  arising  out  of  any  work  performed, 
material  furnished  or  obligations  incurred  by  or  for  Subtenant.  In  the  event  Subtenant  does  not, 
within  five  (5)  days  following  the  imposition  of  any  such  lien,  cause  the  lien  to  be  released  of 
record  by  payment  or  posting  of  a proper  bond.  Sublandlord  shall  have  in  addition  to  all  other 
remedies  provided  hereiif  and  by  law  or  equity  the  right,  but  not  the  obligation,  to  cause  the  same 
to  be  released  by  such  means  as  it  shall  deem  proper,  including,  but  not  limited  to,  payment  of 
the  claim  giving  rise  to  such  lien.  All  such  sums  paid  by  Sublandlord  and  all  expenses  it  incurs 
in  connection  therewith  (including,  without  limitation,  reasonable  attorneys'  fees)  shall  be 
payable  to  Sublandlord  by  Subtenant  upon  demand.  Sublandlord  shall  have  the  right  at  all  times 
to  post  and  keep  posted  on  the  Premises  any  notices  permitted  or  required  by  law  or  that 
Sublandlord  deems  proper  for  jts  protection  and  protection  of  the  Premises  from  mechanics'  and 
materialmen's  liens.  Subtenant  shall  give  Sublandlord  at  least  fifteen  (15)  days'  prior  written 
notice  of  the  commencement  of  any  repair  or  construction  on  any  of  the  Premises. 
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10.  COMPLIANCE  WITH  LAWS 


10.1.  Compliance  with  Laws.  Subtenant  shall  promptly,  at  its  sole  expense,  maintain 
the  Premises  and  Subtenant’s  use  and  operations  thereon  in  strict  compliance  at  all  times  with  all 
present  and  future  Laws,  whether  foreseen  or  unforeseen,  ordinary  as  well  as  extraordinary, 
provided  however,  that  Subtenant  shall  not  be  required  to  make  repairs  or  structural  changes  to 
the  Premises  required  solely  to  correct  conditions  affecting  the  Premises  existing  prior  to  the 
Commencement  Date  or  not  related  to  Subtenant’s  use  of  the  Premises,  unless  the  requirement 
for  such  changes  is  imposed  as  a result  of  any  Alterations  made  or  requested  to  be  made  by 
Subtenant.  Such  Laws  shall  include,  without  limitation,  all  Laws  relating  to  health  and  safety 
and  disabled  accessibility  including,  without  limitation,  the  Americans  with  Disabilities  Act,  42 
U.S.C.S.  §§  12101  el  ssq.  and  Title  24  of  the  California  Code  of  Regulations,  all  present  and 
future  Environmental  Laws  (as  defined  in  this  Sublease  below).  No  occurrence  or  situation 
arising  during  the  Term,  nor  any  present  or  future  Law,  whether  foreseen  or  unforeseen,  and 
however  extraordinary,  shall  give  Subtenant  any  right  to  seek  redress  against  Sublandlord  for 
failing  to  comply  with  any  Laws.  Subtenant  waives  any  rights  now  or  hereafter  conferred  upon  it 
by  any  existing  or  future  Law  to  compel  Sublandlord  to  make  any  repairs  to  comply  with  any 
such  Laws,  on  account  of  any  such  occurrence  or  situation. 

10.2.  Regulatory  Approvals. 

(a)  Responsible  Party.  Subtenant  understands  and  agrees  that  Subtenant's 
use  of  the  Premises  and  construction  of  Alterations  permitted  hereunder  may  require 
authorizations,  approvals  or  permits  from  governmental  regulatory  agencies  with  jurisdiction 
over  the  Premises.  To  the  extent  such  approvals  or  permits  are  required.  Subtenant  shall  be 
solely  responsible  for  obtaining  any  and  all  such  regulatory  approvals.  Subtenant  shall  not  seek 
any  regulatory  approval  without  first  obtaining  the  written  consent  of  Sublandlord,  which 
consent  shall  not  be  unreasonably  withheld.  Subtenant  shall  bear  all  costs  associated  with 
applying  for,  obtaining  and  maintaining  any  necessary  or  appropriate  regulatory  approval  and 
shall  be  solely  responsibfe  for  satisfying  any  and  all  conditions  imposed  by  regulatory  agencies 
as  part  of  a regulatory  approval.  Any  fines  or  penalties  levied  as  a result  of  Subtenant's  failure  to 
comply  with  the  terms  and  conditions  of  any  regulatory  approval  shall  be  timely  and  promptly 
paid  and  discharged  by  Subtenant,  and  Sublandlord  shall  have  no  liability,  monetary  or 
otherwise,  for  any  such  fines  or  penalties.  Subtenant  shall  indemnify,  protect,  defend  and  hold 
harmless  forever  (‘Indemnify”)  the  Sublandlord  and  the  Master  Landlord  including,  but  not 
limited  to,  all  of  their  respective  officers,  directors,  employees  , agents,  affiliates,  subsidiaries, 
licensees,  contractors,  boards,  commissions,  departments,  agencies  and  other  subdivisions  and 
each  of  the  persons  acting  by,  through  or  under  each  of  them,  and  their  respective  heirs,  legal 
representatives,  successors  and  assigns,  and  each  of  them  (the  “Indemnified  Parties”)  against  any 
and  all  claims,  demands,  losses,  liabilities,  damages,  liens,  injuries,  penalties,  fines,  lawsuits  and 
other  proceedings,  judgments  and  awards  and  costs  and  expenses,  including,  without  limitation, 
reasonable  attorneys'  and  consultants'  fees  and  costs  (“Losses”)  arising  in  connection  with 
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Subtenant's  failure  to  obtain  or  comply  with  the  terms  and  conditions  of  any  regulatory  approval. 
Sublandlord  shall  reasonably  cooperate  with  Subtenant  to  the  extent  such  cooperation  is 
necessary  for  Subtenant  to  fulfill  its  obligations  under  this  Section  10.2, 

10.3.  Compliance  with  Sublandlord's  Risk  Management  Requirements.  Subtenant 
shall  not  do  anything,  or  permit  anything  to  be  done,  in  or  about  the  Premises  or  any  Alterations 
permitted  hereunder  that  would  create  any  unusual  fire  risk,  and  shall  take  commercially 
reasonable  steps  to  protect  Sublandlord  from  any  potential  premises  liability.  Subtenant  shall 
faithfully  observe,  at  its  expense,  any  and  all  reasonable  requirements  of  Sublandlord's  Risk 
Manager  with  respect  thereto  and  with  the  requirements  of  any  policies  of  commercial  general, 
all  risk  property  or  other  policies  of  insurance  at  any  time  in  force  with  respect  to  the  Premises 
and  any  Alterations  as  required  hereunder. 

11.  ENCUMBRANCES 

11.1.  Encumbrance  Bv  Subtenant.  Notwithstanding  anything  to  the  contrary 
contained  in  this  Sublease,  Subtenant  shall  not  under  any  circumstances  whatsoever  create  any 
mortgage,  deed  of  trust,  assignment  of  rents,  fixture  filing,  security  agreement,  or  similar  security 
instrument,  or  other  lien  or  encumbrance  or  assignment  or  pledge  of  an  asset  as  security  in  any 
manner  against  the  Premises  or  Sublandlord's  or  Subtenant’s  interest  under  this  Sublease. 

12.  DAMAGE  OR  DESTRUCTION 

12.1.  Damage  .OX  Destruction  to  the  Premises  In  the  case  of  damage  to  or 
destruction  of  the  Premises  by  earthquake,  fire  or  any  other  casualty,  not  caused  by  Subtenant  or 
Subtenant’s  Agents  or  Subtenant’s  Invitees,  whether  insured  or  uninsured,  which  prevents 
Subtenant  from  operating  the  Premises  for  the  purposes  stated  herein  and  the  cost  of  repairing 
such  damage  exceeds  Seventy  Five  Thousand  Dollars  ($75,000),  either  Party  may  terminate  this 
Sublease  upon  thirty  (30)  days  prior  written  notice  and  upon  any  such  termination  Subtenant 
shall  surrender  the  Premftes  in  accordance  with  Section  1 8 (except  for  damage  caused  by  the 
casualty  pursuant  to  which  the  Sublease  may  be  terminated  under  this  Section  12.1)  and  both 
Parties  shall  be  relieved  of  any  liability  for  such  termination  or  for  repairing  such  damage.  If 
neither  Party  terminates  this  Sublease  as  provided  in  this  Section  12.1,  Subtenant  shall,  at  its  sole 
cost,  promptly  restore,  repair,  replace  or  rebuild  the  Premises  to  the  condition  the  Premises  were 
in  prior  to  such  damage  or  destruction,  subject  to  any  changes  made  in  strict  accordance  with  the 
requirements  of  Section  7.1  above.  Under  no  circumstances  shall  Sublandlord  have  any 
obligation  to  repair,  replace  or  rebuild  the  Premises  in  the  event  of  such  a casualty. 

12.2.  No  Abatement  in  Rent.  In  the  event  of  any  damage  or  destruction  to  the 
Premises,  and  if  neither  party  terminates  this  Sublease  as  provided  in  Section  12.1  above,  there 
shall  be  no  abatement  in  the  Rent  payable  hereunder. 
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12.3.  Waiver.  The  Parties  understand  and  agree  that  the  foregoing  provisions  of  this 
Section  are  intended  to  govern  fully  the  rights  and  obligations  of  the  Parties  in  the  event  of 
damage  or  destruction  to  the  Premises  or  Alterations,  and  Sublandlord  and  Subtenant  each 
hereby  waives  and  releases  any  right  to  terminate  this  Sublease  in  whole  or  in  part  under  Sections 
1932.2  and  1933.4  of  the  Civil  Code  of  California  or  under  any  similar  Laws  now  or  hereafter  in 
effect,  to  the  extent  such  rights  are  inconsistent  with  the  provisions  hereof. 

13.  ASSIGNMENT  AND  SUBLETTING 

13.1.  Restriction  on  Assignment  and  Subletting.  Subtenant  shall  not  directly  or 
indirectly  (including,  without  limitation,  by  merger,  acquisition  or  other  transfer  of  any 
controlling  interest  in  Subtenant),  voluntarily  or  by  operation  of  Law,  sell,  assign,  encumber, 
pledge  or  otherwise  transfer  any  part  of  its  interest  in  or  rights  with  respect  to  the  Premises,  any 
Alterations  or  its  interest  in  this  Sublease,  or  permit  any  portion  of  the  Premises  to  be  occupied 
by  anyone  other  than  itself,  or  sublet  any  portion  of  the  Premises,  without  Sublandlord's  prior 
written  consent  in  each  instance,  which  Sublandlord  may  grant  or  withhold  in  its  sole  and 
absolute  discretion,  provided  that  Sublandlord  may  assign  and  sublet  the  Premises  to  any 
subsidiary  or  affiliate  of  Walt  Disney  Productions. 

14.  DEFAULT;  REMEDIES 

14.1.  Events  of  Default.  Any  of  the  following  shall  constitute  an  event  of  default 
("Event  of  Default")  by  Subtenant  hereunder: 

(a)  Rent.  Any  failure  to  pay  Rent  or  other  sums,  including  sums  due  for 
utilities,  within  ten  (10)  days  after  such  sums  are  due; 

(b)  Covenants.  Conditions  and  Representations.  Any  failure  to  perform  or 
comply  with  any  other  covenant,  condition  or  representation  made  under  this  Sublease,  provided 
Subtenant  shall  have  a pftiod  of  ten  (10)  days  from  the  date  of  written  notice  from  Sublandlord 
of  such  failure  within  which  to  cure  such  default  under  this  Sublease,  or,  if  such  default  is  not 
capable  of  cure  within  such  1 0-day  period.  Subtenant  shall  have  a reasonable  period  to  complete 
such  cure  if  Subtenant  promptly  undertakes  action  to  cure  such  default  within  such  10-day  period 
and  thereafter  diligently  prosecutes  the  same  to  completion  and  uses  its  best  efforts  to  complete 
such  cure  within  sixty  (60)  days  after  the  receipt  of  notice  of  default  from  Sublandlord. 

(c)  Vacation  or  Abandonment.  Any  abandonment  of  the  Premises  for  more 
than  fourteen  (14)  consecutive  days;  and 

(d)  Bankruptcy.  The  appointment  of  a receiver  to  take  possession  of  all  or 
substantially  all  of  the  assets  of  Subtenant,  or  an  assignment  by  Subtenant  for  the  benefit  of 
creditors,  or  any  action  taken  or  suffered  by  Subtenant  under  any  insolvency,  bankruptcy, 
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reorganization,  moratorium  or  other  debtor  relief  act  or  statute,  whether  now  existing  or  hereafter 
amended  or  enacted. 

14.2.  Remedies.  Upon  the  occurrence  of  an  Event  of  Default  by  Subtenant, 

Sublandlord  shall  have  the  following  rights  and  remedies  in  addition  to  all  other  rights  and 
remedies  available  to  Sublandlord  at  Law  or  in  equity: 

(a)  Terminate  Sublease  and  Recover  Damages.  The  rights  and  remedies 
provided  by  law  California  Civil  Code  Section  1951.2  (damages  on  termination  for  breach), 
including,  but  not  limited  to,  the  right  to  terminate  Subtenant's  right  to  possession  of  the 
Premises  and  to  recover  the  worth  at  the  time  of  award  of  the  amount  by  which  the  unpaid  Rent 
for  the  balance  of  the  Term  after  the  time  of  award  exceeds  the  amount  of  rental  loss  for  the  same 
period  that  Subtenant  proves  could  be  reasonably  avoided,  as  computed  pursuant  to  subsection 
(b)  of  such  Section  1951 .2.  Sublandlord's  efforts  to  mitigate  the  damages  caused  by  Subtenant's 
breach  of  this  Sublease  shall  not  waive  Sublandlord's  rights  to  recover  unmitigated  damages 
upon  termination. 

(b)  Appointment  of  Receiver.  The  right  to  have  a receiver  appointed  for 
Subtenant  upon  application  by  Sublandlord  to  take  possession  of  the  Premises  and  to  apply  any 
rental  collected  from  the  Premises  and  to  exercise  all  other  rights  and  remedies  granted  to 
Sublandlord  pursuant  to  this  Sublease. 

14.3.  Sublandlord's  Right  to  Cure  Subtenant's  Defaults.  If  Subtenant  defaults  in  the 
performance  of  any  of  its  obligations  under  this  Sublease,  then  Sublandlord  may  at  any  time 
thereafter  with  five  (5)  days  prior  written  notice  (except  in  the  event  of  an  emergency  as 
determined  by  Sublandlord  where  prior  notice  by  Sublandlord  is  impractical),  remedy  such  Event 
of  Default  for  Subtenant's  account  and  at  Subtenant's  expense.  Subtenant  shall  pay  to 
Sublandlord,  as  Additional  Charges,  promptly  upon  demand,  all  sums  expended  by  Sublandlord, 
or  other  costs,  damages,  expenses  or  liabilities  incurred  by  Sublandlord,  including,  without 
limitation,  reasonable  attorneys'  fees,  in  remedying  or  attempting  to  remedy  such  Event  of 
Default.  Subtenant's  obligations  under  this  Section  shall  survive  the  termination  of  this  Sublease. 
Nothing  herein  shall  imply  any  duty  of  Sublandlord  to  do  any  act  that  Subtenant  is  obligated  to 
perform  under  any  provision  of  this  Sublease,  and  Sublandlord's  cure  or  attempted  cure  of 
Subtenant's  Event  of  Default  shall  not  constitute  a waiver  of  Subtenant's  Event  of  Default  or  any 
rights  or  remedies  of  Sublandlord  on  account  of  such  Event  of  Default. 

15.  RELEASE  AND  WAIVER  OF  CLAIMS;  INDEMNIFICATION 

15.1.  Release  and  Waiver  of  Claims.  Subteriant,  on  behalf  of  itself  and  Subtenant’s 
Agents,  covenants  and  agrees  that  the  Indemnified  Parties  shall  not  be  responsible  for  or  liable  to 
Subtenant  for,  and,  to  the  fullest  extent  allowed  by  any  Laws,  Subtenant  hereby  waives  all  rights 
against  the  Indemnified  Parties  and  releases  them  from,  any  and  all  Losses,  including,  but  not 
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limited  to,  incidental  and  consequential  damages,  relating  to  any  injury,  accident  or  death  of  any 
person  or  loss  or  damage  to  any  property,  in  or  about  the  Premises,  from  any  cause  whatsoever, 
including  without  limitation,  partial  or  complete  collapse  of  the  Building  due  to  an  earthquake  or 
subsidence,  except  only  to  the  extent  such  Losses  are  caused  by  the  negligence  or  willful 
misconduct  of  the  Indemnified  Parties  (except  as  provided  in  Section  15.1(e)  below).  Without 
limiting  the  generality  of  the  foregoing: 

(a)  Subtenant  expressly  acknowledges  and  agrees  that  the  Rent  payable 
hereunder  does  not  take  into  account  any  potential  liability  of  the  Indemnified  Parties  for  any 
consequential  or  incidental  damages  including,  but  not  limited  to,  lost  profits  arising  out  of 
disruption  to  Subtenant's  uses  hereunder.  Sublandlord  would  not  be  willing  to  enter  into  this 
Sublease  in  the  absence  of  a complete  waiver  of  liability  for  consequential  or  incidental  damages 
due  to  the  acts  or  omissions  of  the  Indemnified  Parties  , and  Subtenant  expressly  assumes  the  risk 
with  respect  thereto.  Accordingly,  without  limiting  any  indemnification  obligations  of  Subtenant 
or  other  waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this 
Sublease,  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all 
claims,  demands,  rights,  and  causes  of  action  for  consequential  and  incidental  damages  and 
covenants  not  to  sue  the  Indemnified  Parties  for  such  damages  arising  out  of  this  Sublease  or  the 
uses  authorized  hereunder,  including,  without  limitation,  any  interference  with  uses  conducted  by 
Subtenant  pursuant  to  this  Sublease  regardless  of  the  cause. 

(b)  Without  limiting  any  indemnification  obligations  of  Subtenant  or  other 
waivers  contained  in  this  Sublease  and  as  a material  part  of  the  consideration  for  this  Sublease, 
Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  claims, 
demands,  rights,  and  causes  of  action  against,  and  covenants  not  to  sue  the  Indemnified  Parties 
under  any  present  or  future  Laws,  statutes,  or  regulations,  including,  but  not  limited  to,  any  claim 
for  inverse  condemnation  or  the  payment  of  just  compensation  under  the  law  of  eminent  domain, 
or  otherwise  at  equity,  in  the  event  that  Sublandlord  terminates  this  Sublease  because  of  such 
claim  for  inverse  condemnation  or  eminent  domain. 

9 

(c)  As  part  of  Subtenant's  agreement  to  accept  the  Premises  in  its  "As  Is" 
condition  as  provided  herein,  and  without  limiting  such  agreement  and  any  other  waiver 
contained  herein.  Subtenant  on  behalf  of  itself  and  its  successors  and  assigns,  waives  its  right  to 
recover  from,  and  forever  RELEASES  , WAIVES  AND  DISCHARGES,  the  Indemnified  Parties 
from  any  and  all  Losses,  whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen, 
that  may  arise  on  account  of  o^  in  any  way  be  connected  with  the  physical  or  environmental 
condition  of  the  Premises  and  any  related  improvements  or  any  Laws  or  regulations  applicable 
thereto  or  the  suitability  of  the  Premises  for  Subtenant's  intended  use. 

(d)  Subtenant  acknowledges  that  it  will  not  be  a displaced  person  at  the  time 
this  Sublease  is  terminated,  and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES, 
the  Indemnified  Parties  from  any  and  all  Losses  and  any  and  all  claims  , demands  or  rights 
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against  any  of  the  Indemnified  Parties  under  any  present  and  future  Laws,  including,  without 
limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  form  the  Indemnified  Parties 
under  federal  and  state  relocation  assistance  laws. 

(e)  Without  limiting  any  other  waiver  contained  herein.  Subtenant  on  behalf 
of  itself  and  its  successors  and  assigns,  hereby  waives  its  right  to  recover  from,  and  forever 
RELEASES,  WAIVES  AND  DISCHARGES,  the  Indemnified  Parties  from  any  and  all  Losses, 
whether  direct  or  indirect,  known  or  unknown,  foreseen  and  unforeseen,  that  may  arise  on 
account  of  or  in  any  way  be  connected  with  the  Indemnified  Parties  decision  to  Sublease  the 
Premises  to  the  Subtenant,  regardless  of  whether  or  not  such  decision  is  or  may  be  determined  to 
be  an  act  of  gross  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 

(f)  Subtenant  covenants  and  agrees  never  to  file,  commence,  prosecute  or 
cause  to  be  filed,  commenced  or  prosecuted  against  the  Indemnified  Parties  any  claim,  action  or 
p«*oceeding  based  upon  any  claims,  demands,  causes  of  action,  obligations,  damages,  losses, 
costs,  expenses  or  liabilities  of  any  nature  whatsoever  encompassed  by  the  waivers  and  releases 
set  forth  in  this  Section  15.1. 

(g)  In  executing  these  waivers  and  releases.  Subtenant  has  not  relied  upon  any 
representation  or  statement  other  than  as  expressly  set  forth  herein. 

(h)  . Subtenant  had  made  such  investigation  of  the  facts  pertaining  to  these 
waivers  and  releases  it  deems  necessary  and  assumes  the  risk  of  mistake  with  respect  to  such 
facts.  These  waivers  and  releases  are  intended  to  be  final  and  binding  on  Subtenant  regardless  of 
any  claims  of  mistake. 

(i)  In  connection  with  the  foregoing  releases,  Subtenant  acknowledges 
that  it  is  familiar  with  Section  1542  of  the  California  Civil  Code,  which  reads: 

A gener^  release  does  not  extend  to  claims  which  the  creditor  does 
not  know  or  suspect  to  exist  in  his  favor  at  the  time  of  executing  the 
release,  which  if  known  by  him  must  have  materially  affected  his 
settlement  with  the  debtor. 

Subtenant  acknowledges  that  the  releases  contained  herein  includes  all  known  and 
unknown,  disclosed  and  undisjclosed,  and  anticipated  and  unanticipated  claims.  Subtenant 
realizes  and  acknowledges  that  it  has  agreed  upon  this  Sublease  in  light  of  this  realization  and, 
being  fully  aware  of  this  situation,  it  nevertheless  intends  to  waive  the  benefit  of  Civil  Code 
Section  1542,  or  any  statute  or  other  similar  law  now  or  later  in  effect.  The  waivers  and  releases 
contained  herein  shall  survive  any  termination  of  this  Sublease. 
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15.2.  Subtenant's  Indemnity.  Subtenant,  on  behalf  of  itself  and  Subtenant’s  Agents, 
shall  Indemnify  the  Indemnified  Parties  from  and  against  any  and  all  Losses,  expressly  including 
but  not  limited  to,  any  Losses  arising  out  of  a partial  or  complete  collapse  of  the  Building  due  to 
an  earthquake  or  subsidence,  incurred  in  connection  with  or  arising  directly  or  indirectly,  in 
whole  or  in  part,  out  of:  (a)  any  damage  to  or  destruction  of  any  property  owned  by  or  in  the 
custody  of  Subtenant  or  Subtenant’s  Agents  or  Subtenant’s  Invitees,  (b)  any  accident,  injury  to  or 
death  of  a person,  including,  without  limitation.  Subtenant’s  Agents  and  Subtenant’s  Invitees, 
howsoever  or  by  whomsoever  caused,  occurring  in,  on  or  about  the  Premises  (c)  any  default  by 
Subtenant  in  the  observation  or  performance  of  any  of  the  terms,  covenants  or  conditions  of  this 
Sublease  to  be  observed  or  performed  on  Subtenant's  part;  (d)  the  use,  occupancy,  conduct  or 
management,  or  manner  of  use,  occupancy,  conduct  or  management  by  Subtenant,  Subtenant’s 
Agents  or  Subtenant’s  Invitees  or  any  person  or  entity  claiming  through  or  under  any  of  them,  of 
the  Premises  or  any  Alterations;  (e)  the  condition  of  the  Premises  , including  the  Building,  (f) 
any  construction  or  other  work  undertaken  by  Subtenant  on  or  about  the  Premises  whether  before 
or  during  the  Term  of  this  Sublease;  or  (g)  any  acts,  omissions  or  negligence  of  Subtenant, 
Subtenant’s  Agents  or  Subtenant’s  Invitees,  or  of  any  trespassers,  in,  on  or  about  the  Premises  or 
any  Alterations;  except  to  the  extent  that  such  Indemnity  is  void  or  otherwise  unenforceable 
under  any  applicable  Laws  in  effect  on  or  validly  retroactive  to  the  date  of  this  Sublease  and 
further  except  only  to  the  extent  such  Losses  are  caused  by  the  negligence  and  intentional 
wrongful  acts  and  omissions  of  the  Indemnified  Parties.  Notwithstanding  the  foregoing. 
Subtenant’s  obligations  to  indemnify  the  Indemnified  Parties  under  this  Section  15.2  shall 
remain  in  full  force  and  effect  regardless  of  whether  or  not  the  Indemnified  Parties’  decision  to 
Sublease  the  Premises  to  the  Subtenant,  given  the  seismic  condition  of  the  property,  is  or  may  be 
determined  to  be  an  act  of  gross  negligence  or  willful  misconduct  of  the  Indemnified  Parties. 

The  foregoing  Indemnity  shall  include,  without  limitation,  reasonable  fees  of  attorneys, 
consultants  and  experts  and  related  costs  and  Sublandlord's  costs  of  investigating  any  Loss. 
Subtenant  specifically  acknowledges  and  agrees  that  it  has  an  immediate  and  independent 
obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties  from  any  claim  which 
actually  or  potentially  falls  within  this  indemnity  provision  even  if  such  allegation  is  or  may  be 
groundless,  fraudulent  oi*false,  which  obligation  arises  at  the  time  such  claim  is  tendered  to 
Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter.  Subtenant's  obligations  under 
this  Section  shall  survive  the  expiration  or  sooner  termination  of  this  Sublease.  Notwithstanding 
anything  contained  herein,  to  the  extent  such  Losses  are  not  covered  by  insurance  required  herein 
cind  subject  to  Section  12.1  above.  Subtenant  shall  have  no  obligation  to  repair,  restore  or 
reconstruct  the  Premises  (or  to  pay  for  the  same)  in  the  event  the  Premises  are  damaged  or 
destroyed  by  an  earthquake  or  subsidence  or  by  any  other  uninsured  casualty. 

16.  INSURANCE 

16.1.  Subtenant's  Insurance.  Subtenant  shall  procure  and  maintain  throughout  the 
Term  of  this  Sublease  and  pay  the  cost  thereof  the  following  insurance: 
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(a)  Property  Insurance.  Subtenant  shall  procure  and  maintain,  at  its  own 
cost,  a standard  fire  and  extended  coverage  insurance  policy  insuring  the  Premises,  including, 
without  limitation,  the  Building  and  all  fixtures.  Alterations,  furniture  and  equipment  located 
thereon,  in  an  amount  not  less  than  $ 4,000,000. 

(b)  Public  Liability  and  Other  Insurance.  Subtenant  shall  at  all  times,  at  its 
cost,  also  maintain  insurance  for  the  mutual  benefit  of  Sublandlord  and  Subtenant  against: 

(i)  Claims  for  personal  injury  under  a policy  of  commercial  general 
liability  insurance,  including  without  limitation,  claims  for  bodily  injury  , property  damage  or 
employer’s  liability  occurring  in  or  upon  the  Premises  arising  from  earthquakes  or  subsidence,  in 
an  amount  not  less  than  $20,000,000  combined  single  limit.  Such  insurance  shall  provide 
coverage  at  least  as  broad  as  provided  under  Insurance  Service  Form  Number  CG-00-01-1 1-88. 

(ii)  Worker's  compensation  insurance  with  employer's  liability 
insurance  covering  all  persons  employed  and  with  respect  to  whom  death  or  bodily  injury  claims 
could  be  asserted  against  Sublandlord,  Subtenant,  the  Premises  or  any  other  Sublandlord 
property,  in  an  amount  not  less  than  $ 1 ,000,000  each  accident. 

(iii)  Automobile  liability  insurance  with  limits  not  less  than  $1,000,000 
each  occurrence  combined  single  limit  for  bodily  injury  and  property  damage,  including  owned 
and  non-owned  and  hired  vehicles,  if  Subtenant  uses  automobiles  in  connection  with  its  use  of 
the  Premises.  Such  insurance  shall  provide  coverage  at  least  as  broad  as  provided  under 
Insurance  Service  Form  Number  CA-00-0 1-06-92. 

16.2.  General  Requirements.  All  insurance  provided  for  under  this  Sublease  shall  be 
effected  under  valid  enforceable  policies  issued  by  insurers  of  recognized  responsibility  and 
reasonably  approved  by  Sublandlord. 

(a)  SHbuld  any  of  the  required  insurance  be  provided  under  a claims-made 
form.  Subtenant  shall  maintain  such  coverage  continuously  throughout  the  term  hereof  and, 
without  lapse,  for  a period  of  three  (3)  years  beyond  the  expiration  or  termination  of  this 
Sublease,  to  the  effect  that,  should  occurrences  during  the  Term  give  rise  to  claims  made  after 
expiration  or  termination  of  this  Sublease,  such  claims  shall  be  covered  by  such  claims-made 
policies. 

(b)  All  liability  insurance  policies  shall  be  endorsed  to  provide  the  following: 

(i)  . Cover  Subtenant  as  the  insured  and  the  Sublandlord  and  the  Master 

Landlord  as  additional  insureds. 
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(ii)  That  such  policies  are  primary  insurance  to  any  other  insurance 
available  to  the  additional  insureds,  with  respect  to  any  claims  arising  out  of  this  Sublease,  and 
that  insurance  applies  separately  to  each  insured  against  whom  claim  is  made  or  suit  is  brought. 
Such  policies  shall  also  provide  for  severability  of  interests  and  that  an  act  or  omission  of  one  of 
the  named  insureds  which  would  void  or  otherwise  reduce  coverage  shall  not  reduce  or  void  the 
coverage  as  to  any  insured,  and  shall  afford  coverage  for  all  claims  based  on  acts,  omissions, 
injury  or  damage  which  occurred  or  arose  (or  the  onset  of  which  occurred  or  arose)  in  whole  or  in 
part  during  the  policy  period. 

(iii)  All  policies  shall  be  endorsed  to  provide  thirty  (30)  days'  advance 
written  notice  to  Sublandlord  of  cancellation,  non-renewal  or  reduction  in  coverage,  mailed  to 
the  address(es)  for  Sublandlord  set  forth  in  the  Basic  Sublease  Information. 

16.3.  Proof  of  Insurance.  Subtenant  shall  deliver  to  Sublandlord  certificates  of 
insurance  in  form  and  with  insurers  satisfactory  to  Sublandlord,  evidencing  the  coverages 
required  hereunder,  on  or  before  the  Commencement  Date,  and  Subtenant  shall  provide 
Sublandlord  with  certificates  thereafter  at  least  thirty  (30)  days  before  the  expiration  dates  of 
expiring  policies.  As  to  the  insurance  required  pursuant  to  Section  16.1(b)(1)  above,  such 
certificate  shall  state,  among  other  things,  that  such  insurance  coverage  includes  and  shall  cover 
Subtenant’s  indemnity  obligations  under  Section  15.2  above.  In  the  event  Subtenant  shall  fail  to 
procure  such  insurance,  or  deliver  such  certificates.  Sublandlord  may,  at  its  option,  procure  the 
same  for  the  account  of  Subtenant,  and  the  cost  thereof  shall  be  paid  to  Sublandlord  within  five 
(5)  days  after  delivery  to  Subtenant  of  bills  therefor. 

16.4.  No  Limitation  on  Indemnities.  Subtenant's  compliance  with  the  provisions  of 
this  Section  shall  in  no  way  relieve  or  decrease  Subtenant's  indemnification  obligations  herein  or 
any  of  Subtenant's  other  obligations  or  liabilities  under  this  Sublease. 

16.5.  Lapse  of  Insurance.  Notwithstanding  anything  to  the  contrary  in  this  Sublease, 
Sublandlord  may  elect  ir?Sublandlord’s  sole  and  absolute  discretion  to  terminate  this  Sublease 
upon  the  lapse  of  any  required  insurance  coverage  by  written  notice  to  Subtenant. 

16.6.  Subtenant's  Personal  Property.  Subtenant  shall  be  responsible,  at  its  expense, 
for  separately  insuring  Subtenant's  Personal  Property. 

16.7.  Waiver  of  Subrogation.  Notwithstanding  anything  to  the  contrary  contained 
herein,  to  the  extent  permitted  by  their  respective  policies  of  insurance.  Sublandlord  and 
Subtenant  each  hereby  waive  any  right  of  recovery  against  the  other  party  and  against  any  other 
party  maintaining  a policy  of  insurance  covering  the  Premises  and  their  contents,  or  any  portion 
thereof,  for  any  loss  or  damage  maintained  by  such  other  party  with  respect  to  the  Premises,  or 
any  portion  thereof  or  the  contents  of  the  same  or  any  operation  therein,  whether  or  not  such  loss 
is  caused  by  the  fault  or  negligence  of  such  other  party.  If  any  policy  of  insurance  relating  to  the 
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Premises  carried  by  Subtenant  does  not  permit  the  foregoing  waiver  or  if  the  coverage  under  any 
such  policy  would  be  invalidated  due  to  such  waiver.  Subtenant  shall  obtain,  if  possible,  from  the 
insurer  under  such  policy  a waiver  of  all  rights  of  subrogation  the  insurer  might  have  against 
Sublandlord  or  any  other  party  maintaining  a policy  of  insurance  covering  the  same  loss,  in 
connection  with  any  claim,  loss  or  damage  covered  by  such  policy. 

17.  ACCESS  BY  SUBLANDLORD 

17.1.  Access  to  Premises  by  Sublandlord. 

(a)  General  Access.  Sublandlord  reserves  for  itself  and  Sublandlord’s 
Agents,  the  right  to  enter  the  Premises  and  any  portion  thereof  at  all  reasonable  times  upon  not 
less  than  twenty-four  (24)  hours  oral  or  written  notice  to  Subtenant  (except  in  the  event  of  an 
emergency)  for  any  purpose. 

(b)  Emergency  Access.  In  the  event  of  any  emergency,  as  determined  by 
Sublandlord,  Sublandlord  may,  at  its  sole  option  and  without  notice,  enter  the  Premises  and  alter 
or  remove  any  Alterations  or  Subtenant's  Personal  Property  on  or  about  the  Premises. 

Sublandlord  shall  have  the  right  to  use  any  and  all  means  Sublandlord  considers  appropriate  to 
gain  access  to  any  portion  of  the  Premises  in  an  emergency.  In  such  case.  Sublandlord  shall  not 
be  responsible  for  any  damage  or  injury  to  any  such  property,  nor  for  the  replacement  of  any 
such  property  and  any  such  emergency  entry  shall  not  be  deemed  to  be  a forcible  or  unlawful 
entry  onto  or  a detainer  of,  the  Premises,  or  an  eviction,  actual  or  constructive,  of  Subtenant  from 
the  Premises  or  any  portion  thereof 

(c)  No  Liability.  Sublandlord  shall  not  be  liable  in  any  manner,  and 
Subtenant  hereby  waives  any  claims,  for  any  inconvenience,  disturbance,  loss  of  business, 
nuisance  or  other  damage  arising  out  of  Sublandlord's  entry  onto  the  Premises,  except  damage 
resulting  directly  and  exclusively  from  the  negligence  or  willful  misconduct  of  Sublandlord  or 
Sublandlord’s  Agents  an4  not  contributed  to  by  the  acts,  omissions  or  negligence  of  Subtenant, 
Subtenant’s  Agents  or  Subtenant’s  Invitees. 

17.2.  Access  to  Premises  bv  Master  Landlord.  Subtenant  acknowledges  and  agrees 
that  Master  Landlord  shall  have  all  of  the  rights  of  access  to  the  Premises  described  in  the  Master 
Lease. 

18.  SURRENDER 

18.1.  Surrender  of  the  Premises.  Upon  the  termination  of  this  Sublease,  Subtenant 
shall  surrender  to  Sublandlord  the  Premises  in  the  same  condition  as  of  the  Commencement 
Date,  ordinary  wear  and  tear  excepted,  and  free  and  clear  of  all  liens,  easements  and  other 
Encumbrances  created  or  suffered  by,  through  or  under  Subtenant.  On  or  before  any  termination 
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hereof,  Subtenant  shall,  at  its  sole  cost,  remove  any  and  all  of  Subtenant's  Personal  Property  from 
the  Premises  and  demolish  and  remove  any  and  all  Alterations  from  the  Premises  (except  for  any 
Alterations  that  Sublandlord  agrees  are  to  remain  part  of  the  Premises  pursuant  to  the  provisions 
of  Section  7.3  above).  In  addition.  Subtenant  shall,  at  its  sole  expense,  repair  any  damage  to  the 
Premises  resulting  from  the  removal  of  any  such  items  and  restore  the  Premises  to  their  condition 
immediately  prior  to  the  presence  of  any  Alterations.  In  connection  therewith.  Subtenant  shall 
obtain  any  and  all  necessary  permits  and  approvals,  including,  without  limitation,  any 
environmental  permits,  and  execute  any  manifests  or  other  documents  necessary  to  complete  the 
demolition,  removal  or  restoration  work  required  hereunder.  Subtenant's  obligations  under  this 
Section  shall  survive  the  termination  of  this  Sublease.  Any  items  of  Subtenant's  Personal 
Property  remaining  on  or  about  the  Premises  after  the  termination  of  this  Sublease  may,  at 
Sublandlord's  option  and  after  thirty  (30)  days  written  notice  to  Subtenant,  be  deemed  abandoned 
and  in  such  case  Sublandlord  may  dispose  of  such  property  in  accordance  with  Section  1980  et 
seq.  of  the  California  Civil  Code  or  in  any  other  manner  allowed  by  Law. 

If  Subtenant  fails  to  surrender  the  Premises  to  Sublandlord  upon  the  termination  of  this 
Sublease  as  required  by  this  Section,  Subtenant  shall  Indemnify  Sublandlord  against  all  Losses 
resulting  therefrom,  including,  without  limitation.  Losses  made  by  a succeeding  Subtenant 
resulting  from  Subtenant's  failure  to  surrender  the  Premises. 

19.  HAZARDOUS  MATERIALS 

19.1.  No  Hazardous  Materials.  Subtenant  covenants  and  agrees  that  neither  Subtenant 
nor  any  of  Subtenant’s  Agents  or  Subtenant’s  Invitees  shall  cause  or  permit  any  material  that, 
because  of  its  quantity,  concentration  or  physical  or  chemical  characteristics,  is  deemed  by  any 
federal,  state  or  local  governmental  authority  to  pose  a present  or  potential  hazard  to  human 
health  or  safety  or  to  the  environment,  including,  without  limitation,  any  material  or  substance 
defined  as  a "hazardous  substance,"  or  "pollutant"  or  "contaminant"  pursuant  to  the 
Comprehensive  Environmental  Response,  Compensation  and  Liability  Act  of  1980  ("CERCLA", 
also  commonly  known  aS  the  "Superfund"  law),  as  amended,  (42  U.S.C.  Sections  9601  et  seq.)  or 
pursuant  to  Section  25281  of  the  California  Health  & Safety  Code;  any  "hazardous  waste"  listed 
pursuant  to  Section  25140  of  the  California  Health  & Safety  Code;  any  asbestos  and  asbestos 
containing  materials  whether  or  not  such  materials  are  part  of  the  structure  of  any  existing 
improvements  on  the  Premises,  or  are  naturally  occurring  substances  on,  in  or  about  the 
Premises;  and  petroleum,  including  crude  oil  or  any  fraction  thereof,  and  natural  gas  or  natural 
gas  liquids  (“Hazardous  Matepal”)  to  be  brought  upon,  kept,  used,  stored,  generated  or  disposed 
of  in,  on  or  about  the  Premises  or  transported  to  or  from  the  Premises  without  the  prior  written 
approval  of  Sublandlord,  which  approval  may  be  withheld  in  Sublandlord’s  sole  and  absolute 
discretion.  Subtenant  shall  immediately  notify  Sublandlord  if  and  when  Subtenant  learns  or  has 
reason  to  believe  there  has  been  any  release  of  Hazardous  Material  in,  on  or  about  the  Premises  . 
Sublandlord  may  from  time  to  time  request  Subtenant  to  provide  adequate  information  for 
Sublandlord  to  determine  that  any  Hazardous  Material  permitted  hereunder  is  being  handled  in 
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compliance  with  all  applicable  federal,  state  or  local  Laws  or  policies  relating  to  Hazardous 
Material  (including,  without  limitation,  its  use,  handling,  transportation,  production,  disposal, 
discharge  or  storage)  or  to  human  health  and  safety,  industrial  hygiene  or  environmental 
conditions  in,  on,  under  or  about  the  Premises  and  any  other  property,  including,  without 
limitation,  soil,  air  and  groundwater  conditions  (“Environmental  Laws”),  and  Subtenant  shall 
promptly  provide  all  such  information.  Sublandlord  and  Sublandlord’s  Agents  shall  have  the 
right  to  inspect  the  Premises  for  Hazardous  Material  and  compliance  with  the  provisions  hereof 
at  all  reasonable  times  upon  reasonable  advance  oral  or  written  notice  to  Subtenant  (except  in  the 
event  of  an  emergency).  Without  limiting  the  foregoing.  Subtenant  acknowledges  and  agrees 
that  it  shall  be  bound  by  and  will  comply  with  the  environmental  protection  provisions  provided 
for  in  Section  1 3 of  the  Master  Lease. 

19.2.  Subtenant’s  Environmental  Indemnity.  If  Subtenant  breaches  any  of  its 
obligations  contained  in  Section  19.1  above,  or,  if  any  act  or  omission  or  negligence  of  Subtenant 
or  any  of  Subtenant’s  Agents  or  Subtenant’s  Invitees  results  in  any  spilling,  leaking,  pumping, 
pouring,  emitting,  discharging,  injecting,  escaping,  leeching  or  dumping  (“Release”)  of 
Hazardous  Material  in,  on,  under  or  about  the  Premises  or  the  Property,  without  limiting 
Subtenant's  general  Indemnity  contained  in  Section  15.2  above.  Subtenant,  on  behalf  of  itself  and 
Subtenant’s  Agents,  shall  Indemnify  the  Indemnified  Parties,  and  each  of  them,  from  and  against 
all  any  and  all  enforcement,  investigation,  remediation  or  other  governmental  or  regulatory 
actions,  agreements  or  orders  threatened,  instituted  or  completed  pursuant  to  any  Environmental 
Laws  together  with  any  and  all  Losses  made  or  threatened  by  any  third  party  against 
Sublandlord,  Sublandlord’s  Agents,  or  the  Premises,  relating  to  damage,  contribution,  cost 
recovery  compensation,  loss  or  injury  resulting  from  the  presence.  Release  or  discharge  of  any 
Hazardous  Materials  caused  by  Subtenant  or  its  agents  or  invitees,  including,  without  limitation. 
Losses  based  in  common  law,  investigation  and  remediation  costs,  fines,  natural  resource 
damages,  damages  for  decrease  in  value  of  the  Premises,  the  loss  or  restriction  of  the  use  or  any 
amenity  of  the  Premises  and  attorneys'  fees  and  consultants'  fees  and  experts'  fees  and  costs 
(“Hazardous  Materials  Claims”)  arising  during  or  after  the  Term  of  this  Sublease  and  relating  to 
such  Release  caused  by  iubtenant  or  its  agents  or  invitees.  The  foregoing  Indemnity  includes, 
without  limitation,  all  costs  associated  with  the  investigation  and  remediation  of  Hazardous 
Material  and  with  the  restoration  of  the  Premises  or  the  Property  to  its  prior  condition  including, 
without  limitation,  fines  and  penalties  imposed  by  regulatory  agencies,  natural  resource  damages 
and  losses,  and  revegetation  of  the  Premises  or  other  Sublandlord  property.  Without  limiting  the 
foregoing,  if  Subtenant  or  any  of  Subtenant's  Agents  or  Subtenant’s  Invitees,  causes  or  permits 
the  Release  of  any  Hazardous  Materials  in,  on,  under  or  about  the  Premises  or  the  Property, 
Subtenant  shall,  immediately,  at  no  expense  to  Sublandlord,  take  any  and  all  appropriate  actions 
to  return  the  Premises  or  other  Sublandlord  property  affected  thereby  to  the  condition  existing 
prior  to  such  Release  and  otherwise  investigate  and  remediate  the  Release  in  accordance  with  all 
Environmental  Laws.  Subtenant  shall  provide  Sublandlord  with  written  notice  of  and  afford 
Sublandlord  a full  opportunity  to  participate  in  any  discussions  with  governmental  regulatory 
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agencies  regarding  any  settlement  agreement,  cleanup  or  abatement  agreement,  consent  decree, 
permit,  approvals,  or  other  compromise  or  proceeding  involving  Hazardous  Material. 


19.3.  Acknowledgment  of  Receipt  of  EBS  and  FOSL  Reports.  Subtenant  hereby 
acknowledges  for  itself  and  Subtenant’s  Agents  that,  prior  to  the  execution  of  this  Sublease,  it 
has  received  and  reviewed  the  Environmental  Baseline  Survey  (“EBS”)  and  the  Finding  of 
Suitability  to  Lease  (“FOSL”)  described  in  Section  7 of  the  Master  Lease. 

20.  GENERAL  PROVISIONS 

20.1.  Notices.  Except  as  otherwise  expressly  provided  in  this  Sublease,  any  notice 
given  hereunder  shall  be  effective  only  in  writing  and  given  by  delivering  the  notice  in  person, 
by  sending  it  first  class  mail  or  certified  mail  with  a return  receipt  requested  or  reliable 
commercial  overnight  courier,  return  receipt  requested,  with  postage  prepaid  as  follows: 

Notice  Address  of  Sublandlord:  Treasure  Island  Development  Authority 

Treasure  Island  Project  Office 
401  Palm  Avenue 

Building  1 , Room 

Treasure  Island 

Attn:  Executive  Director 

Fax  No.:  415-274-0299 

with  a copy  to:  Office  of  the  City  Attorney 

Fox  Plaza 

1390  Market  Street,  6th  Floor 
San  Francisco,  CA  94102 
Attn:  Michael  S.  Cohen 
Fax  No.:  (415)  554-3808 


Notice  Address  of  Subtenant:  Walt  Disney  Pictures 

Walt  Disney  Motion  Pictures  Group 
500  South  Buena  Vista 
Burbank,  CA  91521-0426 
Attn:  Carol  McDermott 
Fax  No.  (818)  841-2156 

Notice  Address  of  Master  Landlord:  Commanding  Officer  (Code  24) 
Engineering  Field  Activity  West 
Naval  Facilities  Engineering  Command 
900  Commodore  Drive 
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San  Bruno,  California  94066 


Any  Party  hereunder  may  designate  a new  address  for  notice  purposes  hereunder 
at  least  ten  (10)  days  prior  to  the  effective  date  of  such  change.  Any  notice  hereunder  shall  be 
deemed  to  have  been  given  two  (2)  days  after  the  date  when  it  is  mailed  if  sent  by  first  class  or 
certified  mail,  one  day  after  the  date  it  is  made,  if  sent  by  commercial  overnight  carrier,  or  upon 
the  date  personal  delivery  is  made,  and  any  refusal  by  either  Party  to  accept  the  attempted 
delivery  of  any  notice,  if  such  attempted  delivery  is  in  compliance  with  this  Section  20. 1 and 
applicable  Laws,  shall  be  deemed  receipt  of  such  notice. 

20.2.  Security  Deposit.  Subtenant  shall  pay  to  Sublandlord  upon  execution  of  this 
Sublease  a security  deposit  in  the  amount  of  Eighty  Thousand  Dollars  ($  80,000)  as  security  for 
the  faithful  performance  of  all  terms,  covenants  and  conditions  of  this  Sublease.  Subtenant 
agrees  that  Sublandlord  may  (but  shall  not  be  required  to)  apply  the  security  deposit  in  whole  or 
in  part  to  remedy  any  damage  to  the  Premises  caused  by  Subtenant,  Subtenant’s  Agents  or 
Subtenant’s  Invitees,  or  any  failure  of  Subtenant  to  perform  any  other  terms,  covenants  or 
conditions  contained  in  this  Sublease,  without  waiving  any  of  Sublandlord's  other  rights  and 
remedies  hereunder  or  at  Law  or  in  equity.  Should  Sublandlord  use  any  portion  of  the  security 
deposit  to  cure  any  Event  of  Default  by  Subtenant  hereunder.  Subtenant  shall  immediately 
replenish  the  security  deposit  to  the  original  amount,  and  Subtenant's  failure  to  do  so  within  five 
(5)  days  of  Sublandlord's  notice  shall  constitute  a material  Event  of  Default  under  this  Sublease. 
Sublandlord's  obligations  with  respect  to  the  security  deposit  are  solely  that  of  debtor  and  not 
trustee.  Sublandlord  shall  not  be  required  to  keep  the  security  deposit  separate  from  its  general 
funds,  and  Subtenant  shall  not  be  entitled  to  any  interest  on  such  deposit.  The  amount  of  the 
security  deposit  shall  not  be  deemed  to  limit  Subtenant's  liability  for  the  performance  of  any  of 
its  obligations  under  this  Sublease.  To  the  extent  that  Sublandlord  is  not  entitled  to  retain  or 
apply  the  security  deposit  pursuant  to  this  Section  20.3,  Sublandlord  shall  return  such  security 
deposit  to  Sublandlord  within  forty-five  (45)  days  of  the  termination  of  this  Sublease. 

20.3.  No  Impligd  Waiver.  No  failure  by  Sublandlord  to  insist  upon  the  strict 
performance  of  any  obligation  of  Subtenant  under  this  Sublease  or  to  exercise  any  right,  power  or 
remedy  arising  out  of  a breach  thereof,  irrespective  of  the  length  of  time  for  which  such  failure 
continues,  no  acceptance  of  full  or  partial  Rent  during  the  continuance  of  any  such  breach,  and 
no  acceptance  of  the  keys  to  or  possession  of  the  Premises  prior  to  the  expiration  of  the  Term  by 
any  Agent  of  Sublandlord,  shall  constitute  a waiver  of  such  breach  or  of  Sublandlord's  right  to 
demand  strict  compliance  with  such  term,  covenant  or  condition  or  operate  as  a surrender  of  this 
Sublease.  No  express  written  waiver  of  any  default  or  the  performance  of  any  provision  hereof 
shall  affect  any  other  default  or  performance,  or  cover  any  other  period  of  time,  other  than  the 
default,  performance  or  period  of  time  specified  in  such  express  waiver.  One  or  more  written 
waivers  of  a default  or  the  performance  of  any  provision  hereof  shall  not  be  deemed  to  be  a 
waiver  of  a subsequent  default  or  performance.  The  consent  of  Sublandlord  given  in  any 
instance  under  the  terms  of  this  Sublease  shall  not  relieve  Subtenant  of  any  obligation  to  secure 
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the  consent  of  Sublandlord  in  any  other  or  future  instance  under  the  terms  of  this  Sublease.  The 
provisions  of  the  Section  20.3  shall  be  mutual  to  the  extent  applicable. 


20.4.  Amendments.  Neither  this  Sublease  nor  any  term  or  provisions  hereof  may  be 
changed,  waived,  discharged  or  terminated,  except  by  a written  instrument  signed  by  the  Parties 
hereto. 


20.5.  Authority.  The  person  signing  below  for  Sublandlord  represents  and  warrants 
that  Sublandlord  is  a non-profit,  public  benefit  corporation,  and  an  instrumentality  of  the  State  of 
California  and  the  City  and  County  of  San  Francisco,  and  that  he  or  she  has  the  right  and 
authority  to  execute  this  Sublease.  If  Subtenant  signs  as  a corporation,  a partnership  or  a limited 
liability  company,  each  of  the  persons  executing  this  Sublease  on  behalf  of  Subtenant  does 
hereby  covenant  and  warrant  that  Subtenant  is  a duly  authorized  and  existing  entity,  that 
Subtenant  has  and  is  qualified  to  do  business  in  California,  that  Subtenant  has  full  right  and 
authority  to  enter  into  this  Sublease,  and  that  each  and  all  of  the  persons  signing  on  behalf  of 
Subtenant  are  authorized  to  do  so.  Upon  Sublandlord’s  request.  Subtenant  shall  provide 
Sublandlord  with  evidence  reasonably  satisfactory  to  Sublandlord  confirming  the  foregoing 
representations  and  warranties.  Without  limiting  the  generality  of  the  foregoing,  Subtenant 
represents  and  warrants  that  it  has  full  power  to  make  the  waivers  and  releases  , indemnities  and 
the  disclosure  set  forth  herein,  and  that  it  has  received  independent  legal  advice  from  its  attorney 
as  to  the  advisability  of  entering  into  a sublease  containing  those  provisions  and  their  legal  effect. 

20.6.  Joint  and  Several  Obligations.  The  word  "Subtenant"  as  used  herein  shall 
include  the  plural  as  well  as  the  singular.  If  there  is  more  than  one  Subtenant,  the  obligations  and 
liabilities  under  this  Sublease  imposed  on  Subtenant  shall  be  joint  and  several. 

20.7.  Interpretation  of  Sublease.  The  captions  preceding  the  articles  and  sections  of 
this  Sublease  and  in  the  table  of  contents  have  been  inserted  for  convenience  of  reference  only 
and  such  captions  shall  in  no  way  define  or  limit  the  scope  or  intent  of  any  provision  of  this 
Sublease.  This  Sublease^as  been  negotiated  at  arm's  length  and  between  persons  sophisticated 
and  knowledgeable  in  the  matters  dealt  with  herein  and  shall  be  interpreted  to  achieve  the  intents 
and  purposes  of  the  Parties,  without  any  presumption  against  the  party  responsible  for  drafting 
any  part  of  this  Sublease.  Provisions  in  this  Sublease  relating  to  number  of  days  shall  be 
calendar  days,  unless  otherwise  specified,  provided  that  if  the  last  day  of  any  period  to  give 
notice,  reply  to  a notice  or  to  undertake  any  other  action  occurs  on  a Saturday,  Sunday  or  a bank 
or  Sublandlord  holiday,  then  t^ie  last  day  for  undertaking  the  action  or  giving  or  replying  to  the 
notice  shall  be  the  next  succeeding  business  day.  Use  of  the  word  "including"  or  similar  words 
shall  not  be  construed  to  limit  any  general  term,  statement  or  other  matter  in  this  Sublease, 
whether  or  not  language  of  non-limitation,  such  as  "without  limitation"  or  similar  words,  are 
used.  Unless  otherwise  provided  herein,  whenever  the  consent  of  Sublandlord  is  required  to  be 
obtained  by  Subtenant  hereunder.  Sublandlord  may  give  or  withhold  such  consent  in  its  sole  and 
absolute  discretion. 
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20.8.  Successors  and  Assigns.  Subject  to  the  provisions  of  Section  13,  the  terms, 
covenants  and  conditions  contained  in  this  Sublease  shall  bind  and  inure  to  the  benefit  of 
Sublandlord  and  Subtenant  and,  except  as  otherwise  provided  herein,  their  personal 
representatives  and  successors  and  assigns;  provided,  however,  that  upon  any  transfer  by 
Sublandlord  (or  by  any  subsequent  Sublandlord)  of  its  interest  in  the  Premises  as  lessee, 
including  any  transfer  by  operation  of  Law,  Sublandlord  (or  any  subsequent  Sublandlord)  shall 
be  relieved  from  all  subsequent  obligations  and  liabilities  arising  under  this  Sublease  subsequent 
to  such  transfer. 

20.9.  Brokers.  Neither  party  has  had  any  contact  or  dealings  regarding  the  leasing  of 
the  Premises,  or  any  communication  in  connection  therewith,  through  any  licensed  real  estate 
broker  or  other  person  who  could  claim  a right  to  a commission  or  finder's  fee  in  connection  with 
the  Sublease  contemplated  herein.  In  the  event  that  any  broker  or  finder  perfects  a claim  for  a 
commission  or  finder's  fee  based  upon  any  such  contact,  dealings  or  communication,  the  party 
through  whom  the  broker  or  finder  makes  a claim  shall  be  responsible  for  such  commission  or 
fee  and  shall  Indemnify  the  other  party  from  any  and  all  Losses  incurred  by  the  indemnified  party 
in  defending  against  the  same.  The  provisions  of  this  Section  shall  survive  any  termination  of 
this  Sublease. 

20.10.  Severability.  If  any  provision  of  this  Sublease  or  the  application  thereof  to  any 
person,  entity  or  circumstance  shall,  to  any  extent,  be  invalid  or  unenforceable,  the  remainder  of 
this  Sublease,  or  the  application  of  such  provision  to  persons,  entities  or  circumstances  other  than 
those  as  to  which  it  is  invalid  or  unenforceable,  shall  not  be  affected  thereby,  and  each  other 
provision  of  this  Sublease  shall  be  valid  and  be  enforceable  to  the  fullest  extent  permitted  by 
Law. 


20.11.  Governing  Law.  This  Sublease  shall  be  construed  and  enforced  in  accordance 
with  the  Laws  of  the  State  of  California  and  the  federal  government. 

20.12.  Entire  Agreement.  This  instrument  (including  the  exhibits  hereto,  which  are 
made  a part  of  this  Sublease)  contains  the  entire  agreement  between  the  Parties  and  supersedes  al 
prior  written  or  oral  negotiations,  discussions,  understandings  and  agreements.  The  Parties 
further  intend  that  this  Sublease  shall  constitute  the  complete  and  exclusive  statement  of  its  terms 
and  that  no  extrinsic  evidence  whatsoever  (including  prior  drafts  of  this  Sublease  and  any 
changes  therefrom)  may  be  infroduced  in  any  judicial,  administrative  or  other  legal  proceeding 
involving  this  Sublease.  Subtenant  hereby  acknowledges  that  neither  Sublandlord  nor 
Sublandlord's  Agents  have  made  any  representations  or  warranties  with  respect  to  the  Premises 
or  this  Sublease  except  as  expressly  set  forth  herein,  and  no  rights,  easements  or  licenses  are  or 
shall  be  acquired  by  Subtenant  by  implication  or  otherwise  unless  expressly  set  forth  herein. 
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20.13.  Attorneys*  Fees.  In  the  event  that  either  Sublandlord  or  Subtenant  fails  to 
perform  any  of  its  obligations  under  this  Sublease  or  in  the  event  a dispute  arises  concerning  the 
meaning  or  interpretation  of  any  provision  of  this  Sublease,  the  defaulting  party  or  the  party  not 
prevailing  in  such  dispute,  as  the  case  may  be,  shall  pay  any  and  all  costs  and  expenses  incurred 
by  the  other  party  in  enforcing  or  establishing  its  rights  hereunder  (whether  or  not  such  action  is 
prosecuted  to  judgment),  including,  without  limitation,  court  costs  and  reasonable  attorneys'  fees. 

20.14.  Time  of  Essence.  Time  is  of  the  essence  with  respect  to  all  provisions  of  this 
Sublease  in  which  a definite  time  for  performance  is  specified. 

20.15.  Cumulative  Remedies.  All  rights  and  remedies  of  either  party  hereto  set  forth  in 
this  Sublease  shall  be  cumulative,  except  as  may  otherwise  be  provided  herein. 

20.16.  Survival  of  Indemnities.  Termination  of  this  Sublease  shall  not  affect  the  right 
of  either  party  to  enforce  any  and  all  indemnities  and  representations  and  warranties  given  or 
made  to  the  other  party  under  this  Sublease,  nor  shall  it  affect  any  provision  of  this  Sublease  that 
expressly  states  it  shall  survive  termination  hereof  Subtenant  specifically  acknowledges  and 
agrees  that,  with  respect  to  each  of  the  indemnities  contained  in  this  Sublease,  Subtenant  has  an 
immediate  and  independent  obligation  to  defend  Sublandlord  and  the  other  Indemnified  Parties 
from  any  claim  which  actually  or  potentially  falls  within  the  indemnity  provision  even  if  such 
allegation  is  or  may  be  groundless,  fraudulent  or  false,  which  obligation  arises  at  the  time  such 
claim  is  tendered  to  Subtenant  by  Sublandlord  and  continues  at  all  times  thereafter. 

20.17.  Relationship  of  Parties.  Sublandlord  is  not,  and  none  of  the  provisions  in  this 
Sublease  shall  be  deemed  to  render  Sublandlord,  a partner  in  Subtenant's  business,  or  joint 
venturer  or  member  in  any  joint  enterprise  with  Subtenant.  This  Sublease  is  not  intended  nor 
shall  it  be  construed  to  create  any  third  party  beneficiary  rights  in  any  third  party,  unless 
otherwise  expressly  provided.  The  granting  of  this  Sublease  by  Sublandlord  does  not  constitute 
authorization  or  approval  by  Sublandlord  of  any  activity  conducted  by  Subtenant  on,  in  or 
relating  to  the  Premises. » 

20.18.  Recording.  Subtenant  agrees  that  it  shall  not  record  this  Sublease  nor  any 
memorandum  or  short  form  hereof  in  the  official  records  of  any  county. 

20.19.  Non-Liabilitv  of  Indemnified  Parties’  officials,  employees  and  Agents.  No 

elective  or  appointive  board,  commission,  member,  officer  or  employee  of  any  of  the 
Indemnified  Parties  shall  be  personally  liable  to  Subtenant,  its  successors  and  assigns,  in  the 
event  of  any  default  or  breach  by  Sublandlord  or  for  any  amount  which  may  become  due  to 
Subtenant,  its  successors  and  assigns,  or  for  any  obligation  of  Sublandlord  under  this  Agreement. 
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20.20.  No  Discrimination.  Subtenant  shall  comply  with  the  non-discrimination 
provisions  of  Section  19.1  of  the  Master  Lease,  including,  without  limitation,  posting  all  notices 
required  therein. 

20.21.  Production/Film  Coordination.  No  filming  on  the  Premises  shall  depict  the 
U.S.  Military  in  any  manner  and  no  filming  will  be  allowed  outside  of  the  Building  unless 
Subtenant  obtains  prior  written  approval  from  the  Master  Landlord.  Subtenant  further 
acknowledges  and  agrees  to  verify  in  writing  to  Master  Landlord  that  any  production  being 
filmed  at  the  Premises  does  not  depict  the  U.S.  Military  in  any  manner  (or  to  obtain  the  Master 
Landlord’s  consent  thereto)  and  to  fiimish  a copy  of  the  shooting  script  to  the  Department  of  the 
Navy  (“DON”),  Navy  Office  of  Information,  1 1000  Wilshire  Blvd.,  Los  Angeles,  California 
90024.  Whether  the  U.S.  Military  is  being  depicted  is  the  only  aspect  of  script  content  that  is 
appropriate  for  DON  review.  The  portrayal  of  any  subject  material  other  than  the  U.S.  Military 
is  the  sole  responsibility  of  the  Subtenant. 

20.22.  Acknowledgment  of  Sublandlord  in  Credits.  Provided  that  the  Picture  is 
photographed  in  whole  or  in  part  at  the  Premises,  Subtenant  agrees  to  use  good  faith  efforts  to 
acknowledge  the  cooperation  of  the  City  and  County  of  San  Francisco  and  the  Treasure  island 
Development  Authority  in  the  credits  of  the  Picture  on  all  positive  prints  of  the  Picture  in  the  end 
titles.  All  other  matters  with  respect  to  said  credit,  including,  without  limitation,  the  size,  style, 
nature  and  placement  thereof,  shall  be  within  the  sole  discretion  of  Subtenant.  No  casual  or 
inadvertent  failure  of  Subtenant  to  comply  with  the  provisions  of  this  Paragraph  nor  any  failure 
on  the  part  of  third  parties  so  to  do  shall  constitute  a breach  of  this  Agreement  by  Subtenant. 

20.23.  Counterparts.  This  Sublease  may  be  executed  in  two  or  more  counterparts,  each 
of  which  shall  be  deemed  an  original,  but  all  of  which  taken  together  shall  constitute  one  and  the 
same  instrument. 

20.24.  Master  Landlord’s  Consent.  This  Sublease  is  expressly  conditioned  upon 
receipt  of  the  written  coriSent  of  Master  Landlord 

20.25.  Rights  to  Photographs  and  Sound  Recordings.  All  rights  to  the  photography 
and  sound  recordings  made  by  Subtenant  in  connection  with  the  Premises  shall  be  solely  owned 
by  Subtenant  in  perpetuity  in  all  media  known  and  unknown  throughout  the  Universe  and 
Sublandlord  shall  have  no  rights,  including,  but  not  limited  to,  injunctive  relief  rights,  with 
respect  to  the  use  or  non-use  of  any  photography  and/or  sound  recordings  by  Subtenant  and/or  its 
affiliates. 

21.  SPECIAL  PROVISIONS 

21.1.  Signs.  Subtenant  agrees  that  it  will  not  erect  or  maintain,  or  permit  to  be  erected 
or  maintained,  any  signs,  notices  or  graphics  upon  or  about  the  Premises  which  are  visible  in  or 
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from  public  corridors  or  other  portions  of  any  common  areas  of  the  Building  or  from  the  exterior 
of  the  Premises,  without  Sublandlord's  prior  written  consent,  which  Sublandlord  may  withhold  or 
grant  in  its  sole  discretion. 

21.2.  Public  Transit  Information.  Subtenant  shall  establish  and  carry  on  during  the 
Term  a program  to  encourage  maximum  use  of  public  transportation  by  personnel  of  Subtenant 
employed  on  the  Premises,  including,  without  limitation,  the  distribution  to  such  employees  of 
written  materials  explaining  the  convenience  and  availability  of  public  transportation  facilities 
adjacent  or  proximate  to  the  Building  and  encouraging  use  of  such  facilities,  all  at  Subtenant's 
sole  expense. 

21.3.  Non-Discrimination  in  City  Contracts  and  Benefits  Ordinance. 

(a)  Covenant  Not  to  Discriminate.  In  the  performance  of  this  Sublease, 
Subtenant  covenants  and  agrees  not  to  discriminate  on  the  basis  of  the  fact  or  perception  of  a 
person’s  race,  color,  creed,  religion,  national  origin,  ancestry,  age,  sex,  sexual  orientation,  gender 
identity,  domestic  partner  status,  marital  status,  disability  or  Acquired  Immune  Deficiency 
Syndrome  or  HIV  status  (AIDS/HIV  status)  against  any  employee  of,  any  City  employee 
working  with,  or  applicant  for  employment  with  Subtenant,  in  any  of  Subtenant’s  operations 
within  the  United  States,  or  against  any  person  seeking  accommodations,  advantages,  facilities, 
privileges,  services,  or  membership  in  all  business,  social,  or  other  establishments  or 
organizations  operated  by  Subtenant. 

(b)  $ub-$ublea3e3  and  Other  Subcontracts.  Subtenant  shall  include  in  all  sub- 
subleases and  other  subcontracts  relating  to  the  Premises  a non-discrimination  clause  applicable 
to  such  sub-subtenant  or  other  subcontractor  in  substantially  the  form  of  subsection  (a)  above.  In 
addition.  Subtenant  shall  incorporate  by  reference  in  all  sub-subleases  and  other  subcontracts  the 
provisions  of  Sections  12B.2(a),  12B.2(c)-(k),  and  12C.3  of  the  San  Francisco  Administrative 
Code  and  shall  require  all  sub-subtenants  and  other  subcontractors  to  comply  with  such 
provisions.  Subtenant’s  feilure  to  comply  with  the  obligations  in  this  subsection  shall  constitute 
a material  breach  of  this  Sublease. 

(c)  Non-Discrimination  in  Benefits.  Subtenant  does  not  as  of  the  date  of  this 
Sublease  and  will  not  during  the  Term,  in  any  of  its  operations  in  San  Francisco  or  elsewhere 
within  the  United  States,  discriminate  in  the  provision  of  bereavement  leave,  family  medical 
leave,  health  benefits,  membership  or  membership  discounts,  moving  expenses,  pension  and 
retirement  benefits  or  travel  benefits,  as  well  as  any  benefits  other  than  the  benefits  specified 
above,  between  employees  with  domestic  partners  and  employees  with  spouses,  and/or  between 
the  domestic  partners  and  spouses  of  such  employees,  where  the  domestic  partnership  has  been 
registered  with  a governmental  entity  pursuant  to  state  or  local  law  authorizing  such  registration, 
subject  to  the  conditions  set  forth  in  Section  12B.2(b)  of  the  San  Francisco  Administrative  Code. 
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(d)  Incorporation  of  Administrative  Code  Provisions  bv  Reference.  The 
provisions  of  Chapters  12B  and  12C  of  the  San  Francisco  Administrative  Code  relating  to  non- 
discrimination by  parties  contracting  for  the  Sublease  of  City  property  are  incorporated  in  this 
Section  by  reference  and  made  a part  of  this  Agreement  as  though  fully  set  forth  herein. 

Subtenant  shall  comply  fully  with  and  be  bound  by  all  of  the  provisions  that  apply  to  this 
Sublease  under  such  Chapters  of  the  Administrative  Code,  including  but  not  limited  to  the 
remedies  provided  in  such  Chapters.  Without  limiting  the  foregoing,  Subtenant  understands  that 
pursuant  to  Section  12B.2(h)  of  the  San  Francisco  Administrative  Code,  a penalty  of  $50  for 
each  person  for  each  calendar  day  during  which  such  person  was  discriminated  against  in 
violation  of  the  provisions  of  this  Sublease  may  be  assessed  against  Subtenant  and/or  deducted 
from  any  payments  due  Subtenant. 

21.4.  No  Relocation  Assistance;  Waiver  of  Claims.  Subtenant  acknowledges  that  it 
will  not  be  a displaced  person  at  the  time  this  Sublease  is  terminated  or  expires  by  its  ovm  terms, 
and  Subtenant  fully  RELEASES,  WAIVES  AND  DISCHARGES  forever  any  and  all  Claims 
against,  and  covenants  not  to  sue.  Sublandlord,  its  departments,  commissions,  officers,  directors 
and  employees,  and  all  persons  acting  by,  through  or  under  each  of  them,  under  any  laws, 
including,  without  limitation,  any  and  all  claims  for  relocation  benefits  or  assistance  from 
Sublandlord  under  federal  and  state  relocation  assistance  laws  (including,  but  not  limited  to, 
California  Government  Code  Section  7260  et  seq.L  except  as  otherwise  specifically  provided  in 
this  Sublease  with  respect  to  a Taking. 

21.5.  MacBridc  Frinciples  - Northern  Ireland.  The  City  and  County  of  San 
Francisco  urges  companies  doing  business  in  Northern  Ireland  to  move  toward  resolving 
employment  inequities  and  encourages  then  to  abide  by  the  MacBride  Principles  as  expressed  in 
San  Francisco  Administrative  Code  Section  12F.1,  et  seq.  The  City  and  County  of  San  Francisco 
also  urges  San  Francisco  companies  to  do  business  with  corporations  that  abide  by  the  MacBride 
Principles.  Subtenant  acknowledges  that  it  has  read  and  understands  the  above  statement  of  the 
City  and  County  of  San  Francisco  concerning  doing  business  in  Northern  Ireland. 

21.6.  Tropical  Hardwood  Ban.  The  City  and  County  of  San  Francisco  urges 
companies  not  to  import,  purchase,  obtain  or  use  for  any  purpose,  any  tropical  hardwood  or 
tropical  hardwood  product. 

21.7.  Conflicts  of  Interest.  Subtenant  states  that  it  is  familiar  with  the  provisions  of 
Section  8.105  and  8.106  of  the  San  Francisco  Charter  and  certifies  that  it  knows  of  no  facts 
which  would  constitute  a violation  of  such  provisions.  Subtenant  further  certifies  that  it  has 
made  a complete  disclosure  to  the  Sublandlord  of  all  facts  bearing  on  any  possible  interests, 
direct  or  indirect,  which  Subtenant  believes  any  officer  or  employee  of  the  Sublandlord  presently 
has  or  will  have  in  this  Sublease  or  in  the  performance  thereof  or  in  any  portion  of  the  profits 
thereof  Willful  failure  by  Subtenant  to  make  such  disclosure,  if  any,  shall  constitute  grounds  for 
the  Sublandlord's  termination  and  cancellation  of  this  Sublease. 
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21.8.  Burma  (Mvanmarl  Business  Prohibition.  Subtenant  is  not  the  government  of 
Burma  (Myanmar),  a person  or  business  entity  organized  under  the  laws  of  Burma  (Myanmar)  or 
a “prohibited  person  or  entity”  as  defined  in  Section  121.2(G)  of  the  San  Francisco 
Administrative  Code.  The  Sublandlord  reserves  the  right  to  terminate  this  Sublease  for  default  if 
Tenant  violates  the  terms  of  this  clause. 

Chapter  12J  of  the  San  Francisco  Administrative  Code  is  hereby  incorporated  by 
reference  as  though  fully  set  forth  herein.  The  failure  of  Subtenant  to  comply  with  any  of  its 
requirements  shall  be  deemed  a material  breach  of  this  Sublease.  In  the  event  Subtenant  fails  to 
comply  in  good  faith  with  any  of  the  provisions  of  Chapter  12J  of  the  San  Francisco 
Administrative  Code,  Subtenant  shall  be  liable  for  liquidated  damages  for  each  violation  in  an 
amount  equal  to  Subtenant’s  net  profit  under  this  Sublease,  or  10%  of  the  total  amount  of  the 
Sublease,  or  $1,000,  whichever  is  greatest.  Subtenant  acknowledges  and  agrees  the  liquidated 
damages  assessed  shall  be  payable  to  the  Sublandlord  upon  demand  and  may  be  setoff  against 
any  moneys  due  to  the  Subtenant  from  this  Sublease . 

21.9.  Charter  Provisions.  This  Sublease  is  governed  by  and  subject  to  the  provisions 
of  the  Charter  of  the  City  and  County  of  San  Francisco. 

21.10.  Prohibition  of  Tobacco  Advertising.  Subtenant  acknowledges  and  agrees  that 
no  advertising  of  cigarettes  or  tobacco  products  is  allowed  on  any  real  property  ovraed  by  or 
under  the  control  of  the  Authority,  including  the  Premises  and  the  Property.  This  prohibition 
includes  the  placement  of  the  name  of  a company  producing  selling  or  distributing  cigarettes  or 
tobacco  products  or  the  name  of  any  cigarette  or  tobacco  product  in  any  promotion  of  any  event 
or  product.  This  prohibition  does  not  apply  to  any  advertisement  sponsored  by  a state,  local  or 
nonprofit  entity  designed  to  communication  the  health  hazards  of  cigarettes  and  tobacco  products 
or  to  encourage  people  not  to  smoke  or  to  stop  smoking. 
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Sublandlord  and  Subtenant  have  executed  this  Sublease  in  triplicate  as  of  the  date  first 
written  above. 


siimmAm: 

WALT  DISNEY  PICTURES 
a 


By: 

Its:  

SUBLAM)LQRD: 

THE  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


By: 

Its:  Executive  Director 


Approved  as  to  Form: 


Deputy  City  Attorney 
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Office  of  the  Mayor 

SAN  FRANCISCO 
^^^easure  Island  Project 

Ao  AvENue  OF  THE  Palms 
BuiLOiNO  1 . 2nd  Floor 
Treasure  Island 
San  Francisco,  CA  94130 
(415)  274-0660 
FAX  (415)  274-0299 

n 
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^ AGENDA 


Willie  Lewis  Brown,  Jr. 


documents  dept, 

AUQ  1 4 ^998 

qAN  FRANCISCO 
PUBLIC  LiBRARY 


TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 

y 

Ferry  Building,  Suite  3100 
San  Francisco,  California 


) WEDNESDAY^AUGUST  19, 1998  1 PM 

REGULAR  MEETING 


Willie  L.  Brown,  Jr.,  Mayor 

DIRECTORS 

9 

Dale  Carlson,  Chairperson 
John  Elberling,  Vice-Chairperson 
Gerald  Green 
Anne  Halsted 
James  Morales 
Donna  Provenzano 
Doug  Wong 

Annemarie  Conroy 
Executive  Director 

) ^ Mayor’s  Office  Treasure  Island  Project 


FtECYCLED  PAPER 


TREASLTIE  ISLAND  DEVELOPMENT  AUTHORITY 


Disability'  Access 

The  Treasure  Island  Development  Authority  will  meet  at  the  Port  Commission  office, 
located  on  the  third  floor  of  the  Ferry  Building,  Suite  3100.  The  Port  office  is  wheelchair 
accessible.  Accessible  seating  for  persons  with  disabilities  (including  those  using 
wheelchairs)  will  be  available.  The  closest  accessible  BART  station  is  Embarcadero 
Station  located  at  Market  and  Steuart  Streets.  The  closest  accessible  MUNI  Metro  station 
is  Embarcadero  station  located  at  Market  and  Spear  Streets.  Accessible  MUNI  lines 
serv’ing  the  Ferry  Building  are  the  9,  3 1 , 32  and  71 . For  more  information  about  MUNI 
accessible  services,  call  923-6142. 

There  is  accessible  parking  at  the  Ferry  Building  and  at  the  public  lot  in  the  Embarcadero 
median  in  front  of  the  Ferry  Building.  Assistive  listening  devices  are  available  for  use  in 
the  Port  Commission  office. 

For  American  Sign  Language  interpreters  or  use  of  a reader  during  a meeting,  a sound 
enhancement  system,  and/or  alternative  formats  of  the  agenda  and  minutes,  please  contact 
the  Authority  at  (415)  274-0672  at  least  72  hours  before  a meeting. 

In  order  to  assist  the  City’s  efforts  to  accommodate  persons  with  severe  allergies, 
environmental  illnesses,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at 
public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  accommodate  these  individuals. 

Know  Your  Rights  Under  the  Sunshine  Ordinance 

Government’s  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public. 
Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to 
conduct  the  people’s  business.  This  ordinance  assures  that  deliberations  are  conducted 
before  the  people  and^at  City  operations  are  open  to  the  people’s  review. 

For  more  information  on  your  rights  under  the  Sunshine  Ordinance  [Chapter  67  of  the 
San  Francisco  Administrative  Code]  or  to  report  a violation  of  the  ordinance,  contact  the 
Sunshine  Ordinance  Task  Force  at  554-4851. 

Lobbyist  Ordinance 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or 
administrative  action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  [SF 
Administrative  Code  16.520-16.534]  to  register  and  report  lobbying  activity.  For  more 
information  about  the  Lobbyist  Ordinance,  please  contact  the  Ethics  Commission  at  1390 
Market  Street,  #701,  San  Francisco,  CA  94102,  telephone  (415)  554-9510,  fax  (415)  703- 
0121  and  web  site  hnp://www.ci.sfca.us/ethics/. 


Treasure  Island  Development  Authority 

Ferry  Building,  Suite  3100 
August  19, 1998  - 1:00  PM 


ORDER  OF  BUSINESS 

1 . Call  to  Order 

2.  Roll  Call 

3.  Approval  of  Minutes 

4.  Communications 

5.  Ongoing  Business  by  Directors 

6.  Introduction  of  New  Business  by  members 

7.  R.eport  of  the  Treasure  Island  Project  Director  Annemarie  Conroy 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Status  of  environmental  clean  up 

• Report  on  short  term  leases 

• Update  on  progress  of  development  plan 
» EDC  contract  update 

• Update  on  master  developer  RFQ 

• List  of  current  contracts 

• Draft  response  to  Civil  Grand  Jury  Report 

• Report  on  TIHDI 

• Legislation/hearings  affecting  Treasure  Island 

8.  Resolution  appro^g  selection  of  environmental  consultant  (Action  item) 


documents  dept. 
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9.  Resolution  approving  ease  with  United  States  Navy  for  South  Waterfront  properties  {Action 
item) 

10.  Resolution  approving  le^se  with  United  States  Navy  for  special  events  venues  (Action  item) 

1 1 . Resolution  approving  W;|t  Disney  lease  (Action  item) 

12.  Public  Comment 


13.  Adjourn 
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^ Treasure  Island  Development  Authority 
Minutes  of  August  19, 1998  Regular  Meeting 


1. 

Call  to  Order: 

1:26  p.m.  in  the  Meeting  Room, 

Suite  3100,  Port  of  San  Francisco,  Ferry  Building 

2. 

Roll  Call: 

Present: 

Dale  Carlson,  Chair 
John  Elberling,  Vice  Chair 
Anne  Halsted 
Gerald  Green 
James  Morales 

Excused: 

Donna  Provenzano 
Doug  Wong 

3. 

Approval  of  Minutes: 

The  minutes  of  July  15,  1998  were  unanimously  approved. 

4. 

Communications 

5. 

Ongoing  Business  by  Directors 

6.  Introduction  of  New  Business  by  Directors 

7.  Report  of  the  Treasure  Island  Project  Director,  Annemarie  Conroy 

Ms.  Conroy  announced  that  a “Blues  and  Art  Festival”  would  be  held  on  Treasure  Island  Labor 
Day  weekend.  Ms.  Halsted  asked  about  ferry  service  to  the  island,  charges  to  ride  the  ferry  and  how  the 
public  would  learn  about  public  transit  to  TI.  Mr.  Morales  asked  about  Ae  costs  of  the  event  and  how  it 
would  be  paid.  Ms.  Conroy  stated  that  she  expected  2000  cars  per  day  @ $20.00  per  car  bringing  in 
$40,000  per  day.  The  Authority’s  revenues,  if  any,  from  the  festival  would  be  used  to  open  the  western 
portion  of  TI  on  Indian  summer  weekends  from  9 a.m.  to  4 p.m.  to  the  public.  Ms.  Conroy  estimated  the 
cost  of  such  access  from  $25,000  to  $80,000.  Before  this  can  be  done,  the  Authority  must  obtain 
permission  from  the  Navy.  Two  additional  police  officers  and  additional  fire  protection  are  also 
necessary.  Ms.  Halsted  inquired  about  access  by  car  and  Ms.  Conroy  responded  that  approximately  1 60 
parking  spaces  were  available.  Ms.  Conroy  is  also  seeking  corporate  sponsorship.  Mr.  Green  inquired 
about  access  to  the  remainder  of  the  island  and  Ms.  Conroy  responded  that  just  the  western  portion  facing 
San  Francisco  wjpuld  be  opened  and  that  the  Navy  provisionally  agreed  with  such  plan.  Mr.  Green  asked 
how  the  Authority  would  inform  the  public  about  such  access  opportunities.  Ms.  Conroy  stated  that  the 
Authority  would  have  a booth  at  the  Blues  Festival  which  would  help  publicize  the  event. 

Martha  Walters  reported  that  the  Navy  is  conducting  sampling  on  Site  12  and  that  remediation 
would  be  completed  by  August  1,  1999.  Ms.  Conroy  reported  that  a short-term  lease  had  been  granted  to 
Walt  Disney  Pictures.  A longer  term  lease  for  Disney  will  be  considered  as  Item  1 1 on  the  agenda. 
Finance  Director  Eila  Arbuckle  reported  that  a pre-bid  meeting  was  held  on  August  1 1***  and  that 
responses  for  an  EDC  consultants  are  due  September  4*.  Ms.  Arbuckle  stated  that  a recommendation  by 
staff  would  appear  on  the  October  Authority  agenda. 
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With  respect  to  the  revised  list  of  Authority  contracts,  Mr.  Elberling  asked  about  the  EPS  contract 
and  the  consultants’  role.  Ms.  Conroy  responded  that  their  role  was  to  evaluate  the  viability  and  financial 
desirability  of  a proposed  contract  with  the  John  Stewart  Company.  Mr.  Elberling  asked  if  Authority  staff 
had  consulted  with  the  Mayor’s  Office  of  Housing  (MOH)  with  respect  to  that  contract  and  its  policy 
implications.  Authority  members  and  Ms.  Conroy  discussed  the  Mayor’s  statements,  the  need  for 
economic  self-sufficiency,  EPS’  and  MOH’s  role.  Mr.  Carlson  requested  that  when  a proposed  deal  is 
struck  that  Authority  staff  pass  the  major  deal  points  through  MOH.  Director  Halsted  noted  that  there  was 
not  consensus  among  TIDA  members  on  the  involvement  of  MOH. 

With  respect  to  a contract  with  Philip  Williams,  Martha  Walters  responded  that  Mr.  Williams  had 
been  hired  for  $2500  to  complete  an  initial  feasibility  assessment  on  wetlands  on  Treasure  Island.  Ms. 
Walters  stated  that  Mr.  Williams’  report  is  forthcoming. 

Ms.  Conroy  reported  that  a draft  response  to  the  Grand  Jury  report  is  being  reviewed  by  staff  and 
that  if  a special  meeting  of  the  Authority  is  convened  in  early  September,  the  response  will  be  considered 
at  that  time. 

With  respect  to  TIHDI,  Ms.  Conroy  reported  that  she  has  held  numerous  meetings  with  TIHDI 
and  that  the  Authority  had  supported  TTHDI’s  application  for  $3,000,000  in  federal  McKinney  funds  for 
37  units.  She  also  supported  TZHDI’s  application  for  continuation  of  funding  from  the  Haas  Foundation. 
Ms.  Conroy  added  that  she  is  working  to  introduce  the  “Nash  Bridges”  production  company  to  TIHDrs 
job  broker  system.  Mr.  Elberling  asked  about  the  status  of  implementation  of  TZHDI’s  projects.  Sherry 
Williams,  TIHDI  coordinator,  responded  that  28  units  funded  by  McKinney  funds  and  10  units  of 
transitional  housing  with  Walden  House  had  been  funded  with  prior  year  commitments  and  that  the 
funders  are  anxious  to  see  progress.  Ms.  Williams  noted  that  TIHDI  had  identified  the  100  units  that 
would  be  rehabilitated  concurrent  with  the  John  Stewart  contract.  The  work  is  funded  by  four  different 
sources.  Ms.  Conroy  stated  that  the  Authority  would  be  considering  the  John  Stewart  contract  in  30  to  60 
days  with  work  commencing  before  Christmas. 

Ms.  Conroy  reported  on  the  Board  of  Supervisors  hearings  and  action  on  Supervisors  Yee  and 
Ammiano’s  legislation  and  noted  that  Supervisor  Yaki  announced  that  he  is  considering  the  introduction 
of  legislation  to  reconfigure  TIDA  by  adding  three  members  of  the  Board  of  Supervisors.  Mr.  Morales 
asked  if  such  change  in  composition  would  require  state  legislation  and  City  Attorney  Cohen  responded 
that  just  amendment  of  TIDA’s  by-laws  would  be  necessary.  Ms.  Conroy  added  that  the  Board  had 
approved  TIDA’s  resolution  on  self-insurance  and  described  the  two  hearings  on  TIDA  at  the  Board  of 
Supervisors  on  August  4*  and  August  1 8*. 

Ms.  Conroy  reported  that  policies  relating  to  the  formation  of  a Citizens  Advisory  Committee 
would  be  considered  at  the  Authority’s  September  meeting. 

8.  Resolution  approving  selection  of  environmental  consultant  (Action  item) 

This  item  was  continued  until  the  next  meeting  so  that  the  contract  with  the  consultant. 

Geomatrix,  could  be  made  available. 

9.  Resolution  approving  lease  with  United  States  Navy  for  South  Waterfront  properties  (Action 
item) 


Ms.  Conroy  noted  typographical  errors  on  staff  summary  should  be  corrected  as  follows:  $.05  cents  per 
square  foot  of  interior  space  and  $.003  cents  per  square  foot  of  exterior  space  per  month. 
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The  action  today  authorizes  the  Executive  Director  to  enter  into  lease  and  if  the  Navy  workplan  is 
not  adequate  for  building,  then  the  Executive  Director  will  bring  back  item  to  Authority.  Mr.  Morales 
stated  that  the  Authority  should  not  enter  into  arrangements  where  TIDA’s  costs  are  not  recouped. 
Authority  members  asked  that  the  issue  of  the  cooperative  agreement,  licenses  and  leases  with  the  Navy 
be  scheduled  for  the  September  meeting. 

Moved  by  Mr.  Morales,  seconded  by  Ms.  Halsted  to  adopt  item  9,  passed  5-0. 

10.  Resolution  approving  lease  with  United  States  Navy  for  special  events  venues  (Action  item) 

Ms.  Conroy  noted  that  same  corrections  to  the  staff  summary  of  agenda  item  #9,  applied  to  this  item. 
Moved  by  Ms.  Halsted,  seconded  by  Mr.  Green  to  adopt  item  10,  passed  5-0. 

1 1 . Resolution  approving  Walt  Disney  lease  (Action  item) 

Mr.  Green  asked  if  the  lease  must  go  the  Board  of  Supervisors  for  its  approval  and  Mr.  Cohen 
responded  that  it  did  not  because  it  less  than  $1  million. 

Moved  by  Ms.  Halsted,  seconded  by  Mr.  Green  to  adopt  item  10,  passed  5-0. 

12.  Public  Comment 

Mike  McAdoo  requested  that  TIDA  remember  Treasure  Island’s  distinguished  military  heritage. 

Paul  Hehn,  Treasure  Island  RAB,  stated  he  believed  that  Supervisor  Yaki  was  incorrect  when  he 
stated  that  Treasure  Island  has  no  constituency  and  reiterated  his  interest  in  appointment  to  the  CAC. 

Eve  Bach,  Arc  Ecology,  commented  on  the  following:  the  lack  of  sound  amplification  system, 
increased  access  and  the  Blues  Festival,  discussion  of  housing  policy  and  the  Brown  Act. 

Red  Keman  commented  about  the  RFQ  for  the  master  developer. 

Jack  Goldthorpe,  Red  and  White  Fleet,  asked  about  projected  attendance  for  the  Blues  Festival. 
Ms.  Conroy  introduced  the  Authority’s  new  Facilities  Manager,  Bob  Mahoney. 

13.  Closed  session 

The  Authority  met  in  closed  session  to  discuss  real  estate  negotiations  regarding  leases  for 
Delancey  Stree'rin  cormection  with  the  Mayor’s  Juvenile  Justice  Program 

Discussion  and  vote  on  whether  to  disclose  action  taken  or  discussions  held  in  Closed  Session. 

Motion  that  the  Treasure  Island  Development  Task  Force  elects  at  this  time  not  to  disclose  its 
closed  session  deliberations.  Passed  unanimously. 

14.  Adjourned  The  meeting  adjourned  at  3:40  p.m. 
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